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FILE NO. 180379 ' RESOLUTION NO.

[Modification to the Airport Professional Services Agreement - Faith Group, LLC - Program
Management Support Services for the Airport Security Infrastructure Program - Not to Exceed
$14,629,565, and Further Modifications Not to Exceed $15,600,000]

Resolution approving Modification No. 6 to Airport Contract No. 10511.41, Program
Management Support Services for the Airport Security Infrastructure Program, between
Faith Group, LLC, and the City and County of San Francisco, acting by and through its
Airport Commission, for a total amount not to exceed $14,629,565 for services,
pursuant to Charter, Section 9.118(b), extending the term by one year and five months
from August 16, 2018, through December 31, 20;I9; and approving a not to exceed
amount of $15,600,000 for further modifications through April 19, 2020.

WHEREAS, The Airport Security Infrastructure Program (“Program”) is enhancing the
Airport’s security systems based on a prioritized set of recommendations established in the
Airport's Security Implementation Master Plan; and

WHEREAS, The Program includes three projects for the Airport-wide improvement and
expansion of security infrastructure to increase safety and security of the Airport’s assets,
operations, and technology; the projects are the Internet Protocol Camera Coverage Project,
Access Control System Improvements Project, and the Perimeter Intrusion Detection Systeml;
all three projects are being performed under one design-build contract; and

WHEREAS, On September 1, 2015, by Resolution No. 15-0170, the Commission
awarded Contract 10511.41, Program Management Support Services for the Airport Security
Infrastructure Program (“Contract”) to Faith Group, LLC, in the not to exceed amount of
$2,671,000 for the first year of services and authorized the Faith Group, LLC to prbceed with
Phase | of the Perimeter Intrusion Detection System Project for preliminary plénning services;

and

Airport Commission
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WHEREAS, The Contract provides program-level management, design and
construction management services, project controls, contract administration, cost .estimating
services and field inspection; and

WHEREAS, On February 2, 2016, by Resolution No. 16-0046, the Commission
approved Modification No. 1 to the Contract with Faith Grodp, LLC for authorization to
procéed with Phase Il of the Perimeter Intrusion Detection System Project; and

WHEREAS, Effective March 2, 2016, the Airport Director executed Modification No. 2
adding new sub-consultants and updating labor rates with no changes to the Contract amount
or term; and

WHEREAS, On .Julyv 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3 for the second year of services increasihg the Contract to a not to exceed
amount of $5,660,142 and extending the term through October 15, 2017; and

WHEREAS, On June 20, 2017, by Resolution No. 17-0154, the Commission approved
Modification No. 4, increasing the Contract to a not to exceed amount of $9,820,795 and
extending the term through August 15, 2018; and

WHEREAS, Effective September 1, 2017, the Airport Director executed Modification
No. 5 adding a new sub-consultant and updating labor rates with no changes to the Contract
amount or term; and |

WHEREAS, On March 6, 2018, by Resolution No. 18-0054, the Commission approved
Modification No. 6, increasing the Contract to a not to exceed amount of $14,629,565 and
extending the term through December 31, 2019; and |

WHEREAS, The Airport Staff estimates the total amount of program management
support services required under the Contract with Faith Group, LLC to support Program will

not exceed $15,600,000 for a term through April 19, 2020; and

Airport Commission
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WHEREAS, Charter, Section 9.118(b) provides that the agreements entered into by a
department, board, or commission requiring anticipated expenditures by the City and County
of ten million dollars or more, shall be subject to approval by the Board of Supervisors by
Resolution; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves Modification No. 6 to
Airport Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program, with Faith Group, LLC, for a total Contract not to exceed
amount of $14,629,565 for services through December 31, 2019; a copy of Modification No. 6
is contained in the Clerk of the Board of Supervisors in File No. 180379 along with the
Contract and all previously executed modifications; and, be it

| FURTHER RESOLVED, That the Board of Supervisors hereby authorizes further
modifications to the Contract amount, upon Airport Commission apbroval, up to a not to
exceed amount of $15,600,000 for services through April 19, 42020, provided any future
modification does not change other material terms of the Contract; and, be it

FURTHER RESOLVED, That within thirty (30) days of Modification No. 6 being fully
executed by all parties, the Commission shall provide the a.copy to the Clerk of the Board for

inclusion in the official file.

Airport Commission
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JuLy 19,2018

Item 3 Department:
File 18-0379 San Francisco International Airport (Airport)

Legislative Objectives

e The proposed resolution would approve the sixth modification to the existing professional
services contract between Faith Group, LLC, and the Airport to (a) extend the contract
from August 15, 2018 to December 31, 2019, (b) increase the contract non-to-exceed
from $9,820,795 to $14,629,565, and (c) approve a future contract modification to
increase the contract from $14,629,546 to a not-to-exceed amount of $15,600,000.

Key Points

e In 2015, the Airport Commission approved a competitively-bid professional services
contract between the Faith Group, LLC, and the Airport, for a not-to-exceed amount of
$2,671,000, with total contract duration of 12 months, from October 19, 2015 through
October 18, 2016. The contract was modified five times, increasing the not-to-exceed
amount to $9,820,795 and extending services through August 15, 2018. '

¢ The sixth modification to the contract will provide continuation of program management,
including construction management, cost and scheduling services, document control,
construction and special inspections, and administrative support functions.

Fiscal Impact _

e The Airport expects to spend only $8,932,550 through August 15, 2018, leaving a
remaining authorized contract balance of $888,245. Therefore, the Budget and Legislative
Analyst recommends reducing the proposed resolution by $888,245 for a new total not to
exceed amount of $13,741,320.

e The total budget approved for the Security Infrastructure Program is $206,870,358. To
date, the Airport has spent or encumbered $104,692,540 out of the $206,870,358. The
Airport plans on spending the rest of the money by December 2019, aithough current
projections show the project to be completed $9,000,000 under budget.

Policy Consideration

e The resolution allows the Airport to enter into future contract negotiations with Faith |
Group LLC to increase the contract amount for a total not-to-exceed amount of
$15,600,000 terminating on April 19, 2020. The Budget and Legislative Analyst considers
this a policy matter for the Board of Supervisors.

Recommendations
e ‘Amend the proposed resolution to reduce the not to exceed amount (a) under the
proposed sixth modification by $888,245 from $14,629,565 to $13,741,320, and (b) for

further modifications through April, 19, 2020 by $888,245 from $15,600,000 to
$14,711,755.

e Approve the proposed sixth modification.

o Approval of future contract modifications without further Board of Supervisors approval is
a policy matter for the Board.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING July 19, 2018

MANDATE STATEMENT

City Charter Section 9.118(b) provides an agreement entered into by a department, board or
commission requiring a term of more than 10 years or anticipated expenditures by the City of
ten million dollars or more, and modifications to such contracts of more than $500,000, shall be
subject to approval of the Board of Supervisors by resolution.

BACKGROUND

In 2015, the San Francisco International Airport (Airport) hired consultants to develop a Security
Implementation Master Plan. The Security Implementation Master Plan provided a series of
recommendations to improve security; some recommendations, such as checkpoint
improvements, have already been constructed by the Airport.

Based on the Security Implementation Master Plan, the Airport decided to (1) migrate to a
singular access control system, (2) add camera systems to areas throughout the Airport, and (3)
provide a security network infrastructure system for future implementation of security systems.
The Airport decided to combine these improvements into one program, the Security
Infrastructure Program.

In March 2015, the Airport issued a request for proposals (RFP) for a professional services
contract to provide program management support services to the Airport Security
Infrastructure Program. The scope of work for the contract included design and construction
management services, project controls, contract administration, cost estimating services and
field inspection.

On April 30, 2015, the Airport received four proposals in response for program management
support services. One of the respondents, The Burns Group, was deemed non-responsive as the
Group failed to meet the “good faith outreach” requirement. The remaining three proposals
were evaluated: Faith Group LLC, AECOM Technical Services, Inc., and Birdi/CM West/Dabri, A
Joint Venture. The Airport convened a four-member Selection Panel comprised of one retired
Airport Project Management Director, an Airport Project Manager, and San Francisco Public
Utilities Commission Project Manager, and San Jose Airport Operations Manager. The selection
criteria included four categories: (1) Technical Proposal, (2) Oral Interview, (3) Evaluation, and
(4) Local Business Enterprise (LBE) Bonus Rating. The results of the call for proposals are
summarized in Table 1 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING Jury 19, 2018

“Table 1: Call for Proposals Respondents and Final Scores

. Birdi/CM
h [
Proposer : Faith Group, LLC AECON,I Technica West/Dabri, A Joint
Services, Inc.
Venture

Technical Proposal 281 273 263.75
Oral Interview 149.75 155 129.50
Evaluation (max. 550) 430.75 428 393.25
LBE Bonus Rating 0 0 7.5%
Final Score 430.75 428 422.74

InitiaI~Contréct Provisions

The Airport determined that Faith Group, LLC was the highest-ranked proposer and began
negotiations. On September 1, 2015, the Airport Commission approved the professional
services contract between the Faith Group, LLC, and the Airport, for a not-to-exceed amount of
$2,671,000, with total contract duration of 12 months, from October 19, 2015 through October
18, 2016.

Under the initial contract, Faith Group, LLC was to provide program management support
services to the Airport Security Infrastructure Program, including three projects:

(1) Access Control System Improvements Project: the Airport introduced a new access
control system during Terminal 2 construction to replace the aging legacy system, and
all subsequent construction projects at the Airport included installation of this system.
The Access Control Systems Improvement Project will remove the remaining legacy
nodes and replace them with the new system devices.

(2) Internet Protocol Camera Coverage Project: the Airport will add over 450 cameras to
provide coverage in areas of known deficiency, largely within Terminal spaces and
perimeter areas. '

(3) The Perimeter Intrusion Detection System: the Airport is implementing a new radar
perimeter system to create a virtual fence line offshore from our waterside perimeter.

The Perimeter Intrusion Detection System (PIDS) was divided into two phases, Phase |
consisting of the telecommunication duct bank survey and Phase Il consisting of all-program
level management services and project management services for the project. Phase Il work
would not proceed until any required environmental review for the project was completed, at
which time the Airport would modify the initial professional services contract to allow for Phase

II. The Airport divided the project into two phases to allow for work to proceed during
environmental review.

On February 2, 2016, the Airport Commission approved the first modification to the contract to
authorize Faith Group, LLC to proceed with Phase Il of the Perimeter Intrusion Detection Project
after completion of environmental review.’

On March 2, 2016, the Airport administratively approved the second modification to the
contract to update labor classifications. This included amending the calculation of charges to

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JuLy 19, 2018

add new subcontractors and redistribute position classifications, and had no impact to time or
contract amount.

On July 19, 2016, the Airport Commission approved the third modification to the contract to
increase the not-to-exceed amount by $2,989,142 from $2,671,000 to $5,660,142 and extend
services through October 15, 2017.

On June 20, 2017, the Airport Commission approved the fourth modification to the contract to
increase the not-to-exceed amount by $4,160,653 from $5,660,142 to $9,820,795 and extend
services through August 15, 2018. The contract was modified a fifth time in September, 2017,
to add new sub-consultants.

DETAILS OF PROPOSED LEGISLATION

The -proposed resolution would approve the sixth modification to the existing professional
services contract between Faith Group, LLC, and the Airport to (a) extend the contract from
August 15, 2018 to December 31, 2019, (b) increase the contract non-to-exceed amount by
$4,808,770 from $9,820,795 to $14,629,565, and (c) approve a future contract modification to
increase the contract by $970,435 from $14,629,546 to a not-to-exceed -amount of
$15,600,000.

The sixth modification to the contract will provide continuation of program management for
the Airport. The services include construction management, cost and scheduling services,
document control, construction and special inspections, and administrative support functions.

According to Mr. Quoc Truong, Contract Analyst at the Airport, the program is 30 percent
complete and construction is on schedule. The program is expected to be completed by the end
of 2019. The proposed resolution provides for a future contract modification to extend the
contract through April 19, 2020, and increase the contract amount by $970,435, as noted
above, which would be subject to Airport Commission but not Board of Supervisors approval.
According to Mr. Truong, although the Airport expects to complete the project by November
2019, the Airport is requesting Board of Supervisors approval of the future modification at this
time to allow the Airport flexibility to extend the contract if project completion is delayed.

FISCAL IMPACT

Contract Amount

The 'proposed resolution would increase the contract amount $4,808,770 from $9,820,795 to
$14,629,565. However, according to data provided by the Airport, the Airport expects to spend
only $8,932,550 through August 15, 2018, leaving a remaining authorized contract balance of
$888,245. Therefore, the Budget and Legislative Analyst recommends reducing the proposed
resolution by $888,245 for a new total not to exceed amount of $13,741,320, as shown in Table
2 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING JuLy 19,2018

Table 2: Budget and Legislative Analyst Recommended Reduction

Expenditures

Actual: October 19, 2015 to June 24, 2018 $8,407,550
Projected: June 24, 2018 to August 15, 2018 525,000
Modification 6: August 15, 2018 to December 31, 2019 4,808,770
Total : 13,741,320
Not to Exceed Amount 14,629,565
Balance 888,245

The total budget approved for the Security Infrastructure Program of $206,870,358, including
the $14,629,565 contract with Faith Group LLC for professional services, is shown in Table 3
below.

Table 3: Project Total

Activity ‘ Approved Budget
Project Management : $5,617,666
Planning : © 793,980
Design 8,528,306
Construction 177,300,841
Construction Management (8% of Construction Costs) 14,629,565
Total : $206,870,358

To date, the Airport has spent $42,953,724 and has encumbered $61,738,816, for a total of
$104,692,540 out of $206,870,358. The Airport plans on spending the rest of the money by
~ December 2019, although current projections show the project to be completed $9,000,000
under budget, for a project total of approximately $197,870,358.

POLICY CONSIDERATION

The Airport professional services contract with Faith Group, LLC is for a not-to-exceed amount
of $14,629,565 until December 31, 2019. However, the resolution allows the Airport to enter -
into future contract negotiations with Faith Group LLC to increase the contract amount by
$970,435 for a total not-to-exceed amount of $15,600,000 terminating on April 19, 2020,
According to Mr. Truong, the remaining $970,435 will be used only if needed for closeout and
documentation of the contract if necessary. The Airport based the $970,435 in potential costs
to Faith Group, based on the current monthly expenditures to date.

According to Mr. Truong, the Airport Commission’s policy is to renew construction
management services agreements on an annual basis. As noted above, although the Airport
expects to complete the project by November 2019, the Airport is requesting Board of
Supervisors approval of the future modification at this time to allow the Airport flexibility to
extend the contract if project completion is delayed, which the Budget and Legislative Analyst
considers to be a policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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RECOMMENDATIONS

1. Amend the proposed resolution to reduce the not to exceed amount (a) under the
proposed sixth modification by $888,245 from $14,629,565 to $13,741,320, and (b) for
further modifications through April, 19, 2020 by $888,245 from $15,600,000 to
$14,711,755.

2. Approve the proposed sixth modification.

3. Approval of future contract modifications without further Board of Supervisors approval
is a policy matter for the Board.

SAN FRANCISCO BOARD OF SUPERVISORS  BUDGET AND LEGISLATIVE ANALYST
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San Francisco International Airport

MEMORANDUM
March 6, 2018

TO: AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hon. Peter A. Stern

FROM: Afrport Director

SUBJECT:  Approval of Modification No. 6 (Annual Renewal) to Professional Services
' Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO, 6 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM,
WITH FAITH GROUP LLC, IN AN AMOUNT OF $4,808,770 FOR A NEW CONTRACT
NOT-TO-EXCEED AMOUNT OF $14,629,565 AND TO EXTEND SERVICES THROUGH
DECEMBER 31, 2019, :

Execntive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 6
‘to Professional Services Contract No. 10511.41, Program Management Support Services for the
Airport Security Infrastructure Program, with Faith Group LLC, in an amount of $4,808,770 for
a new Contract not-to-exceed amount of $14,629,565 and to extend services through December
31,2019,

The annual renewal of the Contract is for the remaining period of services. Because the contract
will exceed $10,000,000, this Modification will require approval by the Board of Supervisors.

The Program is enhancing security systems based on 4 prioritized set of recommendations
established in the Airport’s Security Implementation Master Plan, It includes three distinct
projects for Airport-wide improvement and expansion of security infrastructure to increase safety
and security of the Airport’s assets, operations, and technology.

This Contract provides Program Management Support Services for the Program, which include
cost/schedule controls, construction management, special inspections, document control, and
other administrative support functions.

Background
' 4
A
ALRPORT COMMISSIGN  CITY AND couNTY oF san rrancisco LS PRINT COVERS CALENDAR ITEM NO.™
MARKFARRELL  LARRY MAZZOLA  LINDAS.CRAYTON  ELEANORJOHNS  RICHARD ). GUGGENHIME  PETER A, STERN  [VAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT ' AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128  Tel 650.821.5000 Fax 650,821.5005 www.flysfo,com




Members,.Ainort Commission 2 March: 6, 2018

On September 1, 2015, by Resolution No. 15-0170, the Commission awardéd this Contract to
Faith Group LLC, in a not-to-exceed amount of $2,671,000 for the first year of services.

The Commission previously approved Contract Modification Nos. 1, 3, and 4 to increase the
Contract not-to-exceed amount to $9,820,795 and renew the contract for the second and third
years of services through August 15, 2018. Modification Nos. 2 and 5 were administrative
modifications to adjust labor ¢lassifications and add new sub-consultants.

This Modification No. 6 increases the Contract not-to-exceed amount to $14,629,565 for the
remaining period of services. Staff and Faith Group LLC have reached agreement on scope,
staffing and fee for the remaining period of services. Since this Contract will exceed
$10,000,000, pending Commission approval, Staff will seek Board of Supervisor’s approval as
required by the San Francisco Charter Section 9.118(b) for the full budget of the Contract.

The current budget for this Contract is $15,600,000 with an énticipated duration of 54 months of
services. The Contract is funded from the Ascent Program — Phase 1 under the Atrport s Capital
Improvement Plan.

The City’s Contract Monitoring Division has approved an.18% Local Business Enterprise sub-
consultant participation requirement for this Contract and Faith Group LLC has committed to
meeting this requirement.

Recommendaﬁon

Based on the above, I recommend that the Commission approve Modification No. 6 to
Professional Services Contract No. 10511.41, Program Management Support Services for the
Airport Security Infrastructure Program with Faith Group LLC, in an amount of $4,808,770 for a
new Contract not-to-exceed amount of $14, 629 565 and to extend services through December
31, 2019.

Prepared by: Geoffrey W. Neumayr
Chief Development Officer
Planning, Design & Construction

Attachments



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

HE IR A
RESOLUTION NO. 1 i 154

APPROVAL OF MODIFICATION NO. 6 TO PROFESSIONAL SERVICES CONTRACT

NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE

AIRPORT SECURITY INFRASTRUCTURE PROGRAM WITH FAITH GROUP LL.C,

IN AN AMOUNT OF $4.808,770 FOR A NEW CONTRACT AMOUNT NOT TO

EXCEED 314,629,565 TO EXTEND SERVICES THROUGH DECEMBER 31, 2019

- WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS, .
WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Adrport Security Infrastructure Program is enhancing security systems based
on a prioritized set of recommendations established in the Adrport’s Security
Implementatlon Master Plan; and

on September 1, 2015, by Resolution No. 15-0170, the Commission awarded a
Contract to Faith Group LLC for Program Management Support Services for the
Airport Security Infrastructure Program, in the amount not to exceed $2,671,000
for first year of services; and .

on Febroary 2, 2016, by Resolution No. 16-0045, the Commission approved
Modification No. 1 for authorization to proceed with Phase II of the Perimeter
Intrusion Detection System Project; and

by administrative Modification No. 2 dated March 2, 2016, the contract was
amiended to update labor classifications; and

on July 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3 in an amount of $2,989,142 for the second year of services
through October 15, 2017; and

on June 20, 2017, by Resolution No. 17-0154, the Commission apprdved
Modification No. 4 in an amount of $4,160,653 for the third year of servmes
through August 15, 2018; and

by administrative Modification No. 5 dated Septerhber 1, 2017, the contract was
amended to add new sub-consultants; and

this Modification No. 6 increases the contract amoumt by $4,808,770 for a new
Contract amount not to exceed $14,629,565 for services through December 31,
2019; and o

the City’s Contract Monitoring Division has approved a Local Business
Enterprise (LBE) subcontractor participation requirement of 18% for this Contract
and Faith Group LLC has committed to meeting that requirement; now, therefore,
be it

Page 1 0f2



RESOLVED,

RESOLVED,

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO, 18- 0 “334

that the Commission hereby approves Modiﬁcation No. 6 to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport

- Security Infrastructure Program with Faith Group LLC, in an amount of
$4.,808,770 for a new Contract amount not to exceed $14 629,565 for services
through December 31, 2019; and, be it further

that this Corumission hereby directs the Commission Secretary to seek Board of

Supervisors approval of this contract consistent with San Francisco Charter
Section 9.118(b). :

Page 2 of-2’

1 hereby certify that the foregoing resolution was adopted by the Airport Commission

at ifs meeting of

== MAR 0 6 2018
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City and County of San Francisco
Airport Commission -
P.0.Box 8097
San Francisco, California 94128

Modification No. 6

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of March 6, 2018, in San Francisco, California,
by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco, a
municipal corporation (“City”), acting by and through its Airport Commission, hereinafter referred to as
“Coramission.”

RECITALS
A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. ©  On February 2, 2016, by Resolution No. 16-0045, the Commission approved the First Modlﬁca’mon
to the Agreement to proceed with Phase I of the PIDS project; and :

D. On March.2, 2016, the City and Contractor administratively modified the Second Modification
the Agreement to update the Notice to Pariies and amend Appendix B, Calculation of Charges; and

E. On July 19, 2016, by Resolution No. 16-0210, the Commission approved the Third Modification
to extend the contract term through October 15, 2017, and to increase the contract amount by $2,989,142
for anew not-to-exceed amount of $5,660,142; and

E. On June 20, 2017, by Resolution No. 17-0154, the Commission approved the Fourth
Modification to extend the contract term through August 15, 2018, and to increase the contract amount by
$4,160,653 for a new not-to-exceed amount of $9,820,795; and -

G. On September 1, 2017, the City and Contractor. administratively modified the Fifth Modification
to the Agreement o update rates and to incorporate a new sub-consultant; and

H. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein
to increase the confract amount and to extend the contract term; and

I On March 6, 2018, by Resolution No. 18-0054, the Commission approved this Modification to
the Contractor to increase the contract amount by $4,808,770 for a new not-to-exceed amount of
$14,629,565 and to extend the contract term to December 31,2019; and

L . On , by Resolution No. , the Board of Supervisors
approved the Agreement under San Francisco Charter Section 9.118; and

ATR-550 (8-15) ' 10f5 - Contract 10511.41, Mod. 6
' March 6, 2018



K. Approval for this Agreement was obtained when the Civil 'Service Commission approved PSC
"No. 46926-14/15 on December 7, 2015; and :

NOW THEREFORE, Contractor and the C1ty agree as fo]lows

1. ]Defmltlons The following definitions shall apply to t]:us Modlﬁcatlon

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015',
between Contractor and City, as amended by the: :

Modification No. 1, dated February 2, 2016, and
Modification No. 2, ' dated March 2, 2016, and
Modification No. 3, dated July 19, 2016, and
Modification No. 4, . dated June 20, 2017, and
Modification No. 5, dated September 1,2017.

b. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement.

2 Section 2 Term of the Agreement is hereby amended to extend the term of the contract for a
new ending date of December 31, 2019.

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Four Million Eight Hundred Eight Thousand Seven Hundred Seventy Dollars
($4,808,770) for a new total not to exceed amount of Fourteen Million Six Hundred Twenty-Nine'
Thousand Five Hundred Sixty-Five Dollars ($14,629,565).

4. Section 65.7 Title VI List of Pertinent Nondiscrimination Acts and Authormes, is hereby
deleted in its entirety and replaced as follows: ~

65.7 Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this Agreement, Contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “Contractor”) agrees to comply with the following non-
discrimination statutes and-authorities; mcludmg but not limited to: ‘

o  Title VI of the Civil Rights Act of 1964 (42 USC §2000d ex
seq., T8 stat. 252), (prohibits discrimination on the basis of race, color, national origin);

e 49 CFR part 21 (Non-discrimination In Federally-Assisted
Programs of The Department of Transportation—Effectuation of Title VI of The Civil
Rights Act of 1964);

e The Uniform Relocation Assistance and Real Property

Acquisition Policies Act of 1970, (42 USC §4601), (prohibits unfair treatment of persons
displaced or whose property has been acquired because of Federal or Federal—ald programs
and projects);

o “Section 504 of the Rehabilitation Act of 1973, (29 USC. §794
et seq.), as amended, (prohibits discrimination on the basis of disability); and 49.CFR §27;

e  The Age Discrimination Act of 1975, as amended (42 UsC
§6101 et seq.), (pro]:ublts discrimination on the basis of age); :
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e  Airport and Airway Improvement Act of 1982, (49 USC §471,
Section 47123), as amended (prohibits discrimination based on race, creed, color, national
origin, or sex);

o  The Civil Rights Restoration Act of 1987, (PL 100-209),
(Broadened the scope, coverage and applicability of Tifle VI of the Civil Righits-Act of
1964, The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of
1973, by expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and contractors, whether
such programs or activities are Federally funded or not);

e  Titles Il and III of the Americans with Disabilities Act of
1990, which prohibit discrimination on the basis of disability in the operation of public
entities, public and private transportation systems, places of public accommodation, and

 certain testing entities (42 USC §12131 — 12189) as implemented by Department of

Transportation regulations at 49 CFR §37 and 38 and the Department of Justice regulations
at 28 CFR, parts 35 and 36;

©  The Federal Aviation Administration’s Non-discrimination
statute (49 USC §47123) (prohibits discrimination on the basis of race, color, national
origin and seX)'

o  Executive Order 12898, Federal Actions to Address
Envuonmental Justice in Minority Populations and Low-Iricome Populations, which
ensures non-discrimination against minority populations by discouraging programs,
policies, and activities with disproportionstely high and adverse human health or
environmental effects on minority and low-income populations;

' e  EBxecutive Order 13166, Improving Access to Services for

Persons with Limited English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency (LEP). To
ensure compliance with Title VI, you must take reasonable steps to ensure that LEP persons
have meaningful aceess to your programs (70 CFR at 74087 to 74100);

e  Title IX of the Education Amendmeénts of 1972, as amended,
which prohibits you from discriminating because of sex in educatlon programs or activities
(20 USC §1681 et seq.).

5. Effective Date. Each of the changes set forth in this Modification shall be effective on and after
the date of this Mod1ﬁcat10n

-

6. Legal Effect. Except as expressly changed by this Modification, all of the terms and cdnditions
of the Agreement shall remain unchaiged and in full force and effect.
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IN WITNESS WHEREOF Contractor and City have executed this Mod1ﬁcat10n as of the date first
referenced above,

CITY CONTRACTOR
ATRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO . . : .
By: . / /M //Qﬁ/gé(
Tvar C. Satero, Airport Director Authonzed S1gn
Wendy Wilke
' . Managing Prmc1pal
Attest: Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, MO 63143 '
Telephone Number: 314-991-2228

By :
Jean Caramatti, Secretary , 95158
Airport Commission City Vendor Number
Resolution No: 18-0054 0000020321
City Supplier Number

| Adopted on: March 6, 2018 |
: 20-0568153
.| Federal Employer ID Number

Approved as to Form:

Dennis J. Herrera

City Attorney
By M 7@5 ;Z zgézﬂgﬁé
eather Wolnick
Deputy City Attorney -
(
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San Francisco International Airport

MEMORANDUM
September 1, 2015

TO: ATRPORT COMMISSION
- Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard T. Guggenhime
Hon. Peter A. Stern

FROM: Alrport Director

SUBJECT:  Award of Professional Services Contfaot No. 10511.41, Program Management
. Support Services for the Airport Security Infrastructure Program

DIRECTOR’S RECOMMENDATION: AWARD PROFESSIONAL SERVICES CONTRACT
NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT
SECURITY INFRASTRUCTURE PROGRAM, TO FAITH GROUP, LLC, IN AN AMOUNT
NOT TO EXCEED $2,671,000 FOR THE FIRST YEAR OF SERVICES

Executive Summary

Transmitted herewith for your approval is a proposed Resolution awarding Professional Services
Contract No. 10511.41, Program Management Support Services (PMSS) for the Airport Security
Infrastriicture Program, to Faith Group, LLC, in an amotnt not to exceed $2,671,000 for the first
year of services.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

The Airport qumfvmu;ucumh@gxan@@g;m}wﬂl enha;meﬂ;@ﬂé\gpoﬁ—swug%yste

based on a pn011t1zed set of recommendations. The Program will include two projects and may
include a third project. The projects would include Airport-wide improvement and expansion of
. security infrastructure to increase safety and security of the Airport's assets, operations, and
technology.

The PMSS Consultant (Consultant) will provide overall management expertise and oversight of
the Internet Protocol Camera Coverage Project and the Access Control System ImpmVements

Projects under the Program, and preliminary planning and environmental assessment services for-

the proposed Perimeter Intrusion Detection System (PIDS) Project, with the potentlal for
management services for the PIDS Project should the Commission determine to proceed with.
that project. The seope of work for this Contract will include design and construction ,
management services, proj ject contlols, contract adm1n1strat1c>n, ccst estimating serviees, and
field inspection.

™y

"’

" THIS PRINT COVERS CALENDAR ITEM NO. . 2>

EDWIN M. LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS  RICHARD J. GUGGENHIME  PETER A, STERN JOHN L. MARTIN
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Fost Office Box 8097  San Francisco, California 94128 Tel 650,821,5000 Fax 650.821.5005 www.flysfo.com
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‘ Backgzo d

The Airport and its consultants have developed a Security Implementahon Master Plan (Plan) to
.provide the Airport with a basis of understanding and planning of security technology measures
and projects. The goal of the Plan was to provide a comprehensive assessment of existing
. security adequacies and provide prioritized recommendations for consideration for potential
implementation in the near-term. The following projects have been given the highest priority and
are included in the scope of this Program: 1) Internet Protocol Camera Coverage Project, 2)
Access Control System Improvements Project, and 3) the proposed Perimeter Intrusion Detection
System (PIDS) Project, mcludmg telecommunication infrastructure expansion.

On January 20, 2015, by Resolution No. 15-0012, the Commission authorized the Director to
issue a Request for Qualifications/Proposals (RFQ/RFP) for Professional Services Contract No.
10511.41, Program Management Support Services for the Airport Security Infrastructure |
Program and to negotiate with the highest-ranked proposer.

On April 30, 2015, the Airport received four proposals. One of the proposers was a Joint Venture
with Local Busmess Enterprise (LBE) firm. One of the proposers was deemed non-responsive
due to its failure to meet the Good Faith Outreach requirements,

The Airport convened a four~member selection panel, consisting of one Airport Commission’
employee and three members of the aviation and/or project management industry, to review and
score the proposals in accordance with the criteria stated in the RFQ/RFP. The RFQ/RFP stated |
that up to three highest-ranking proposers would be invited for interviews with the Selection ;
Panel. On June 18, 2015, the Selection Panel interviewed the three highest-ranked proposers,
including key personnel, and thoroughly appraised their qualifications. Based on the results of
the proposals and interviews, the final rankings are as follows:

Evaluation Score  LBE Rating

(550 max.) Bonus Final Score
1. Faith Group, LL.C 430.75 0% 430.75
2. AECOM Technical Setvices, Inc. 428 0% 428
3. Birdi/CM West/Dabri, a Joint Venture 393.25 7.5% 422.74

Staff negotiated the scope of services, contract terms and conditions, and fee with Faith Group,
LLC for this Contract. The initial scope of services includes: overall Program-level management
services, field surveys, and project management for the Internet Protocol Camera Coverage
Project and the Access Control System Improvements Project; and Phase I work for the proposed
PIDS Project, which includes a field survey of general conditions, inventory of fiber cables, and
an assessment of the telecommunication duct bank utilization that is necessary for preliminary
planning for the PIDS Project,

The Internet Protocol Camera Coverage Project and the Access Control System Improvements
Project are not projects subject to environmental review under the California Environmental
Quality Act (CEQA). These projects propose changes to internal systems not resulting in
physical changes to the environment. The Commission has not determined to proceed with the
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PIDS Project, and will not make a determination until any-environmental review under CEQA
determined to be required by the San Francisco Planning Department, Environmental Review
Division, is complete. The contract proposes work for the PIDS Project in two phases: Phase I as
described above and Phase TI, which would include the PIDS Project in the overall Program-
level management and project management, would not be awarded and authorized to proceed
unless and until environmental review under CEQA is complete; the Commission determines to
proceed with the Project; and the Commission authorizes Phase II work to go forward. The
‘Commission retains full diseretion to examine alternatives to the PIDS Project, adopt mitigation
measures, modify the Project or decide not to proceed with the PIDS Project. If the Commission
decides not to proceed with the PIDS Project, the Phase II work would not be authorized and
“would not proceed.

The agreed-upon initial contract amount for the 12 months of services for Faith Group; LLC is
$2,671,000. Since the Program will be a multi-year, phased approach, Staff estimates that the
total not-to-exceed contract amount for Faith Group, LLC would be $6,241,000, with a total
contract duration of 48 months. The total estimated construction amount of the Program is
$110,000,000.

The contract will be renewed each year based on Faith Group, LLC's performance.

The negotiated total contract amount exceeds the stated estimate in the RFQ/RFP authorization
by $2,241,000. This estimated increase to the fee is attributable to several factors. First, the level
of effort to perform specialized investigative services has increased and now includes duct bank
mfrastructure assessments, door/portal surveys into secured areas, and programmatic efforts of
perimeter intrusion systems. Secondly, the stated delivery strategy for the Program has been
revised resulting in a greater managerial éffort,

The Contracts Monitoring Division (CMD) reviewed the RFQ/RFP documentation, proposals:
and scorin‘g, and has determined that the selection process is in compliance with Chapter 14B

requirernents. CMD hasapproved an 18% LBE sub-consuliant participation goal Tor this
Contract. Faith Group, LLC has committed to mee’ﬂng thls goal.

Recommenda’uon

Based Qn.the above, I recommend that the Commission award Professional Services Contract
No. 10511.41, Program Management Support Services for the Airport Security Infrastructure
Program to Faith Group, LL.C, in.an amount not to exceed $2 671,000 for the ﬂrst yea;t of
services.

' Airp:orﬁt Director
Prepared by: Geoffrey W. Neumayr
Deputy Airport Director
Design & Construction
Attachment




AIRPORT COMMISSION

CITY AND COUNTY OF SAN I"RANCISCO

RESOLUTION NO. 1 7 o

AWARD OF PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM

MANAGEMENT SUPPORT SERVICES FOR THE ATRPORT SECURITY

INFRASTRUCTURE PROGRAM, TO FAITH GROUP, LLC, IN AN AlVIOUNT NOT TO

EXCEED $2.671,000 FOR THE FIRST YEAR OF SERVICES

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Program Management Support Services (PMSS) Consultant will provide -
overall management expertise and oversight of the Airport Security Infrastructure
Program, which includes the Internet Protocol Camera Coverage Project and the
Access Control System Improvements Project, and may include the proposed
Perimeter Intrusion Detection System (PIDS) Project. The scope of work for this
Contract will include design and construction management services, project
controls, contract admlmstranon, cost estimating services and field mspectlon,
and :

on January 20, 2015, by Resolution No. 15-0012, the Commission authotized the
Director to issue a Request for Qualifications/Proposals (RFQ/REP) for PMSS for

* the Airport Security Infrastructure Program and to negotiate with the highest-

ranked proposer; and

on March 19, 2015, Staff issued a RFQ/RFP for Professional Services Contract
No. 10511.41, PMSS for the Airport Security Infrastructure Program; and

on April 30, 2015, the Airport received four proposals in response to the
RFQ/RFP; and

WHEREAS,

WHEREAS,

WHEREAS,

the Airport convened a four-member Selection Panel that thoroughly reviewed the
responsive proposals, interviewed the firms and key personnel, and determined
that Faith Group, LLC is the highest-ranked proposer; and

Staff negotiated an initial scope of services, coﬁtract terms and conditions, and fee
with Faith Group LLC for this Contract. The agreed-upon initial contract amount
for the first 12 months of services for Faith Group, LLC is $2,671,000; and

the initial scope of services will include overall Program-level management

-services, field surveys, and project management for the Internet Protocol Camera

Coverage Project and the Access Control System Imiprovements Project; and
Phase I work for the proposed PIDS Project, which includes a field survey of
general conditions, inventory of fiber cables, and an assessment of the
telecommunication duct bank utilization that is necessary for preliminary
planning for the PIDS Project; and

~ Pagelof2



AIRPORT COMMISSION
CITY AND COUNTY OF SAN 6RANCISCO

RESOLUTION NO1 - 7/

WHEREAS, the Commission has not determined to proceed with the PIDS Project and will not
' make a determination until completion of any environmental review under the
California Environmental Quality Act determined to be required for the PIDS
Project by the San Francisco Planning Department, Environmental Review
Division; and '

"WHEREAS, since the Program will be a multi-year, multi-phased approach, Staff estimates
that the total contract not-to-exceed amount for Faith Group, LLC will be
$6,241,000 with a total contract duration of 48 months; and

WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation goal of 18% for this Contract and Faith
Group, LLC has committed to meeting that goal; now, therefore, be it

RESOLVED, that the Commission hereby awards Professional Services Contract No. 10511.41,
Project Management Support Services for the Airport Security Infrastructure
Program to Faith Group, LLC, in an amount not to exceed $2,671,000 for the first
year of services; and be it further

RESOLVED, that the Commission hereby authorizes the initial services including overall
Program-level management services, field surveys, and project management for
the Internet Protocol Camera Coverage Project and the Access Control System
Improvements Project; and Phase I work for the proposed PIDS Project; and be it
further

RESOLVED, this Commission has not determined to proceed with the PIDS Project and retains

the sole and absolute discretion to examine alternatives to the PIDS Project, to
impose mitigation measures, to modify the PIDS Project or to decide not to
proceed with the PIDS Project, and award of this contract authorizing Phase I of
the services for the PIDS Project does not commit the Commission or City to
approve the PIDS Project or authorize Phase Il work for the PIDS Project to
proceed. '

Page 2 of 2

1 bereby certify that the foregoing resolution fwaugdoﬁfea’ by the Airport Commission
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( / - Secretary



City and County of San Francisco
Airport Commission
P.O. Box 8097
San Franeisco, California 94128

Agreement between the City and County of San Francisco and
Faith Group, LLC

Contract No. 10511.41
Program Management Support Services
For :
Airport Security Infrastructure Program

This Agreement is made this 1st day of September, 2015, in the City and County of San Francisco, State
of California, by and between: Faith Group, LLC, 930 N. McKuight Read, St. Louis, MO 63132 (the
“Contractor”) and the City and County of San Francisco, a municipal corporation (the “City™), acting by
and through its Airport Commission (the “Commission™).

Recitals

A, The Commission is proceeding with the planning for the Airport Security Infrastructure Program
at the San Francisco International Airport (the “Airport” or “SFO”) and requires the assistance of an
experienced consultant to assist in all phases of program planning and development; and,

B. The Commission is authorized to enter into all contracts which relate to matters under its
- jurisdiction; and

C. On March 19, 2015, the Commission issned a Request for Proposals (“REFP™) and as a result of
the selection process prescribed in the RFP and wpon the recommendation of the Airport Director, the
Commission determined that the Contractor was the qualified proposer receiving the highest evaluation
score; and : -

D. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded Phase I of this
Agreement to the Contractor; and

E..  Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

“F. This Agreement includes services relating to three projects: 1) Access Control System
Improvements Project, 2) Internet Protocol Camera Coverage Project, and 3) the potential Perimeter
Intrusion Detection System (PIDS) Project. Contractor’s services will be divided into two phases for the
PIDS project: Phase 1 — the Telecommunication Duct Bank Survey and Phase II — all Program-level
management services and Project Management Services for PIDS; and

G. The PIDS Project Phase I work will not proceed unless and until any required environmental

review for the PIDS Project is completed, the Airport Commission determines to proceed with the PIDS '

Project by Resolution, and the Airport Commission authorizes the Phase IT work to proceed through a
modification to this Agreement and certification as to the availability of additional funds by the City
Controller for the Phase I compensation; and
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H. The Contractor represents and warrants that it is qualified to perform the services required by
City under this Agreement;

Now, THEREFORE, the parties agree as follows:
Terms and Conditions

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation under this Agreement shall not at any time exceed the amount certified for the purpose
and period stated in such advance authorization. This Agreement will terminate without penalty, liability
or expense of any kind to City at the end of any fiscal year if funds are not appropriated for the next
succeeding fiscal year. If funds are appropriated for a portion of the fiscal year, this Agreement will
terminate, without penalty, liability or expense of any kind at the end of the term for which funds are
appropriated. City has no obligation to make appropriations for this Agreement in lieu of appropriations
for new or other agreements. City budget decisions are subject to the discretion of the Mayor and the
Board of Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be twelve (12)
months, beginning with the first working day following contract certification.

3. Effective Date of Agreement. This Agreement shall become effective when the Controller has
certified to the availability of funds and Contractor has been notified in writing.

4, Services Confractor Agrees fto Perform. The Contractor agrees to perform the services
provided for in Appendix A, “Services to be Provided by Contractor,” attached hereto and incorporated
by reference as though fully set forth in this Agreement. If Appendix A includes as-needed services, such
services shall be requested by City through the issuance of a written task order signed by City and
Contractor, which task order shall be made a part of and incorporated into the Agreement as though fully
set forth in this Agreement without the need for a formal amendment to the Agreement. The task order
shall include a description of the as-needed services, the deliverables, schedule for performance, cost, and
method and timing of payment. Phase II work for the PIDS Project will not and may not proceed unless
and until any environmental review for the PIDS Project that may be required is completed. Contractor
may proceed with Phase II services for the PIDS Project as described in Appendix A only upon express
approval by the Airport Commission, as a medification to this Agreement, and certification as to the
availability of funds by the City Controller for the Phase 11 compensation. The Commission retains full
discretion to examine alternatives to the PIDS Project, adopt mitigation measures, modify the Project or
decide not to proceed with the Project. If the Commission decides not to proceed with the PIDS Project,
the Phase II work would not be authorized and would not proceed. By entering into this Agreement with
the City, Contractor acknowledges and agrees that the City is not committing to proceed with the PIDS
Project and cannot guarantee that any work under Phase II will be available for Contractor to perform.

5. Compensation. Compensation shall be made in monthly payments on or before the last day of
each month for work, as set forth in Section 4 of this Agreement, that the Airport Director, in his or her
sole discretion, concludes has been performed as of the last day of the immediately preceding month. In
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no event shalil the amount of this Agreement exceed Two Million Six Hundred Seventy-One Thousand
Doilars (82,671,000). Contractor acknowledges and agrees that the Controller will certify initial funds for
Phase T in an amount not to exceed One Million Four Hundred Eighty Nine Thousand ($1,489,000), for
services relating to the Access Control System Improvements Project; the Internet Protocol Camera .
Coverage Project, and Phase 1 of the potential PIDS project. The breakdown of costs associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by
reference as though fully set forth in this Agreement. No charges shall be incurred under this Agreement
nor shall any payments become due to Contractor until reports, services, or both, required under this
Agreement are received from Contractor and approved by the Airport Commission as being in accordance
with this Agreement. City may withhold payment to Contractor in any instance in which Contractor has
failed or refused to satisfy any material obligation provided for under this Agreement. Th no event shall
City be liable for interest or late charges for any late payments.

6. Guaranteed Maximum Costs. The City’s obligation under this Agreement shall not at any time
exceed the amount certified by the Controller for the purpose and period stated in such certification.
Except as may be provided by laws governing emergency procedures, officers and employees of the City
are not authorized to request, and the City is not required to reimburse the Contractor for, Commodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and -approved as required by law. Officers and employees of the City are not authorized to offer or
promise, nor is the City required to honor, any offered or promised additional funding in excess of the
maximum amount of funding for which the contract is certified without certification of the additional
amount by the Controller. The Controller is not authorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.

7. Payment; Invoice Format, Invoices furnished by Contractor under this Agreement must be in a
form acceptable to the Controller, and must include a unique invoice number. All amounts paid by City
to Contractor shall be subject to audit by City. Payment shall be made by City to Coniractor at the
address specified in the section entitled “Notices to the Parties.”

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§§6.80-6.83, any contractor, subcontractor, supplier, consultant or subconsultant who submits a false
claim shall be liable to the City for the statutory penalties set forth in those sections. A contractor,
subcontractor, supplier, consultant or subconsultant will be deemed to have submitted a false claim to the
City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly makes,
uses, or causes to be made or used a false record or statement to get a false claim paid or approved by the
City; (c) conspires to defraud the City by getting a false claim allowed or paid by the City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an inadvertent
submission of a false claim to the City, subsequently discovers the falsity of the claim, and fails to
disclose the false claim to the City within a reasonable time after discovery of the false claim.

9. Disallowance. NOT APPLICABLE
10. Taxes
10.1  Payment of any taxes, including possessory interest taxes and California sales and use taxes,

levied upon or as a resuit of this Agreement, or the services delivered pursuant hereto, shall be the
obligation of Contractor.
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10.2  Contractor recognizes and understands that this Agreement may create a “possessory interest” for
property tax purposes. Generally, such a possessory interest is not created unless the Agreement entitles
the Contractor to possession, occupancy, or use of City property for private gain. If such a possessory
interest is created, then the following shall apply:

10.2.1 Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that Contractor, and any permitted successors and assigns, may be subject to real property tax
assessments on the possessory interest;

10.2.2 Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that the creation, extension, renewal, or assignment of this Agreement may result in a
“change in ownership” for purposes of real property taxes, and therefore may result in a revaluation of
any possessory interest created by this Agreement. Contractor accordingly agrees ou behalf of itself and
its permitted successors and assigns to report on behalf of the City to the County Assessor the information
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor
provision,

10.2.3 Contractor, on behalf of itself and any permitted successors and assigns, recognizes and

understands that other events also may cause a change of ownership of the possessory interest and result

in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended from
time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and assigns
to report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law.

10.2.4 Contractor further agrees to provide such other information as may be requested by the
City to enable the City to comply with any reporting requirements for possessory interests that are
imposed by applicable law.

11. Payment Does Not Imply Acceptance of Work. The granting of any payment by City, or the
receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or materials, although the unsatisfactory character of such work, equipment or materials
may not have been apparent or detected at the time such payment was made. Materials, equipment,
components, or workmanship that do not conform to the requirements of this Agreement may be rejected
by City and in such case must be replaced by Contractor without delay.

12. Qualified Personnel. Work under this Agreement shall be performed only by competent
personnel under the supervision of and in the employment of Contractor. Contractor will comply with
City’s reasonable requests regarding assignment of personnel, but all personnel, including those assigned
at City’s request, and must be supervised by Contractor. Contractor shall commit adequate resources to
complete the project within the project schedule specified in this Agreement.

13. Responsibility for Equipment. City shall not be responsible for any damage to persons or
property as a result of the use, misuse or failure of any equipment used by Contractor, or by any of its
employees, even though such equipment be farnished, rented or loaned to Contractor by City.

14. Independent Contractor; Payment of Taxes and Other Expenses

14.1  Independent Contractor. Contractor or any agent or employee of Contractor shall be deemed at
all times to be an independent contractor and is wholly responsible for the manner in which it performs
the services and work requested by City under this Agreement. Contractor, its agents, and employees will
not represent or hold themselves out to be employees of the City at any time. Contractor or any agent or
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employee of Contractor shall not have employee status with City, nor be entitled to participate in any
plans, arrangements, or distributions by City pertaining to or in cornection with any retirement, health or
other benefits that City may offer its employees. Confractor or any agent or employee of Contractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor. Any terms in
this Agreement referring to direction from City shall be construed as providing for direction as to policy
and the result of Contractor’s work only, and not as to the means by which such a result is obtained. City
does not retain the right to control the means or the method by which Contractor performs work under this
Agreement. Confractor agrees to maintain and make available to City, upon request and during regular
business hours, accurate books and accounting records demonstrating Contractor’s compliance with this
section. Should City determine that Contractor, or any agent or employee of Contractor, is not
performing in accordance with the requirements of this Agreement, City shall provide Contractor with
written notice of such failure. Within five (5) business days of Confractor’s receipt of such notice, and in
accordance with Contractor policy and procedure, Contractor shall remedy the deficiency.
Notwithstanding, if City believes that an action of Contractor, or any agent or employee of Contractor,
warrants immediate remedial action by Contractor, City shall contact Contractor and provide Contractor
in writing with the reason for requesting such immediate action.

142  Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant taxing
authority such as the Internal Revenue Service or the State Employment Development Division, or both,
determine that Contractor is an employee for purposes of collection of any employment taxes, the
amounts payable under this Agreement shall be reduced by amounts equal to both the employee and
employer portions of the tax due (and offsetting any credits for amounts already paid by Contractor which
can be applied against this liability). City shall then forward those amounts to the relevant taxing
autbority. Should a relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such lability). A determination of employment status pursuant to the preceding two paragraphs
shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the foregoing,
Contractor agrees to indemnify and save harmless City and its officers, agents and employees from, and,
if requested, shall defend them against any and all claims, losses, costs, damages, and expenses, including
attorney’s fees, arising from this section.

15. Insurance

15.1  Without in any way-limiting Contractor’s liability pursuant to the “Indemnification” section of
this Agreement, Contractor, or each of Contractor’s Joint Venture Partners, must maintain in force, during
the full term of the Agreement, insurance in the following amounts and coverage:

15.1.1 Workers’ Compensation, in statutory amounts, with Employers’ Liability Limits not less
than $1,000,000 each accident, injury, or iliness; and

15.1.2 Commercial General Liability Insurance with limits not less than $1,000,000 each
occurrence and $2,000,000 general aggregate for Bodily Injury and Property Damage, including
Contractual Liability, Personal Injury, Products and Completed Operations; and
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15.1.3 Commercial Automobile Liability Insurance with limits not less than $2,000,000 each
occurrence, “Combined Single Limit” for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired auto coverage, as applicable.

15.1.4 Professional liability insurance, applicable to Contractor’s profession, with limits not less
than $1,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement. If the Contractor is a Joint Venture, each
member of the Joint Venture must maintain individual Professional Liability insurance and each policy
must include ‘Joint Venture’ coverage but only for the liability arising out of the professional services
performed by the Joint Venture member. The Contractor may be asked to provide all applicable policies
for verification of coverage.

152 Commercial General Liability and Commercial Automobile Liability Insurance policies must be
endorsed to provide:

15.2.1 Name as Additional Insured the City and County of San Francisco, its Officers, Agents,
and Employees, If the Contractor is a Joint Venture, each Joint Venture Partner’s policies must be
endorsed to include each other Joint Venture partner AND the Joint Venture as additional insureds.

15.2.2 That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insured against whom claim is made or suit is brought.

153  All policies shall be endorsed to provide thirty (30) days’ advance written notice to the City of
cancellation for any reason, intended non-renewal, or reduction in coverages. Notices shall be sent to the
City address set forth in the Section entitled “Notices to the Parties.”

154 Should any of the required insurance be provided under a claims-made form, Contractor shall
maintain such coverage continuously throughout the term of this Agreement and, without lapse, for a
period of three years beyond the expiration of this Agreement, to the effect that, should occurrences
during the contract term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies.

15.5  Should any required insurance lapse during the term of this Agreement, requesis for payments
originating after such lapse shall not be processed until the City receives satisfactory evidence of
reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not

reinstated, the City may, at its sole option, terminate this Agreement effective on the date of such lapse of
insurance,

15.6  Before commencing any Services, Contractor shall furnish to City certificates of insurance and
additional insured policy endorsements with insurers with ratings cormparable to A-, VI or higher, that
are authorized to do business in the State of California, and that are satisfactory to City, in form
evidencing all coverages set forth above. Approval of the insurance by City shall not relieve or decrease
Contractor's liability hereunder.

15.7  The Workers’ Compensation policy(ies) shall be endorsed with a waiver of subrogation in favor
of the City for all work performed by the Contractor or any Joint Venture Partner, their employees, agents
and subcontractors.
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15.8  If Coniractor or any Joint Venture Partner will use any subcontractor(s) to provide Services,
Contractor shall require the subcontractor(s) to provide all necessary insurance and to name the City and
County of San Francisco, its officers, agents and employees and the Contractor as additional insureds.

16. Indemnification. Contractor shall indemnify and save harmless City and its officers, agents and
employees from, and, if requested, shall defend them against any and all loss, cost, damage, injury,
liability, and claims for injury to or death of a person, including employees of Contractor or loss of or
damage to property, arising directly or indirectly from Contractor’s performance of this Agreement,
including, but not limited to, Contractor’s use of facilities or equipment provided by City or others,
regardless of the negligence of, and regardless of whether liability without fault is imposed ot sought to
be imposed on City, except to the extent that such indemnity is void or otherwise unenforceable under
applicable law in effect on or validly retroactive to the date of this Agreement, and except where such
loss, damage, injury, liability or claim is the result of the active negligence or willful misconduct of City
and is not contributed to by any act of, or by any omission to perform some duty imposed by law or
agreement on Contractor, its subcontractors or either’s agent or employee. The foregoing indemnity shall
include, without limitation, reasonable fees of attorneys, consultants and experts and related costs and
City’s costs of investigating any claims against the City. In addition to Contractor’s obligation to
indemnify City, Contractor specifically acknowledges and agrees that it has an immediate and
independent obligation to defend City from any claim which actually or potentially falls within this
indemnification provision, even if the allegations are or may be groundless, false or fraudulent, which
obligation arises at the time such claim is tendered to Contractor by City and continues at all times
thereafter. Contractor shall indemnify and hold City harmless from all loss and lability, including
attorneys’ fees, court costs and all other litigation expenses for any infringement of the patent rights,
copyright, trade secret or any other proprietary right or trademark, and all other intellectual property
claims of any person or persons in consequence of the use by City, or any of its officers or agents, of
articles or services to be supplied in the performance of this Agreement.

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental and
consequential damages resulting in whole or in part from Contractor’s acts or omissions. Nothing in this
Agreement shall constitute a waiver or limitation of any rights that City may have under applicable law,

18. Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5
(COMPENSATION) OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS AGREEMENT, IN NG EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER
ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL,
INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT.

19. Liquidated Damages. NOT APPLICABLE
20. Default; Remedies

20.1  Each of the following shall constitute an event of defaul’f (“Event of Default”) under this
Agreement:

20.1.1 Contractor fails or refuses to perform or observe any term, covenant or condition
contained in any of the following Sections of this Agreement:

8.  Submitting False Claims; Monetary Penalties, 37. Drug-Free Workplace Policy
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10.  Taxes 53. Compliance with Laws

15.  Insurance 55.  Supervision of Minors

24,  Proprietary or Confidential Information of City 57. Protection of Private Information
30.  Assignment

20.1.2 Contractor fails or refuses to perform or observe any other term, covenant or condition
contained in this Agreement, and such default continues for a period of ten (10) days after written notice
of an Event of Default from City to Contractor.

20.1.3 Contractor (a) is generally not paying its debts as they become due, (b) files, or consents
by answer or otherwise to the filing against it of, a petition for relief or reorganization or arrangement or
any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or
other debtors’ relief law of any jurisdiction, (¢) makes an assignment for the benefit of its creditors, (d)

consents to the appointment of a custodian, receiver, trustee or other officer with similar powers of v

Contractor or of any substantial part of Contractor’s property or (e) takes action for the purpose of any of
the foregoing,

20.1.4 A court or government authority enters an order (a) appointing a custodian, receiver,
trustee or other officer with similar powers with respect to Contractor or with respect to any substantial
part of Contractor’s property, (b) constituting an order for relief or approving a petition for relief or
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take advantage
of any bankruptcy, insolvency or other debtors® relief law of any jurisdiction or (¢) ordering the
dissolution, winding-up or liquidation of Contractor.

20,2  On and after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay 1o City
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the
date of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Contractor pursuant to the terms of this Agreement or any other agreement.

20.3  All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available under this Agreement or under applicable laws, rules and regulations.
The exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy.

21. Termination for Convenience

21.1  City shall have the option, in its sole discretion, to terminate this Agreement, at any time during
the term hereof, for convenience and without cause. City shall exercise this option by giving Contractor

written notice of termination. The notice shall specify the date on which termination shall become
effective.

21,2 Upon receipt of the notice, Contractor shall commence and perform, with diligence, all actions
necessary on the part of Contractor to effect the termination of this Agreement on the date specified by
City and to minimize the liability of Contractor and City to third parties as a resuit of termination. All
such actions shall be subject to the prior approval of City. Such actions shall include, without limitation:

AIR-500 (4-15) Page 8 of 27 Contract No, 1051141, September 1, 2015



21.2.1 Halting the performance of all services and other work under this Agreement on the
date(s) and in the manner specified by City.

21.2.2 Not placing any further orders or subcontracts for materials, services, equipment or other
items, o

21.2.3 Terminating all existing orders and subcontracts,

21.2.4 At City’s direction, assigning to City any or all of Contractor’s right, title, and interest
under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in its sole
discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts,

21.2.5 Subject to City’s approval, settling all outstanding liabilities and all claims arising out of
the termination of orders and subcontracts.

21.2.6 Completing performance of any services or work that City designates to be completed
prior to the date of termination specified by City.

21.2.7 Taking such action as may be necessary, or as the City may direct, for the protection and
preservation of any property related to this Agreement which is in the possession of Contractor and in
which City has or may acquire an interest.

21.3  Within 30 days after the specified termination date, Contractor shall submit to City an invoice,
which shall set forth each of the following as a separate line item:

21.3.1 The reasonable cost to Contractor, without profit, for all services and other work City
directed Contractot to perform prior to the specified termination date, for which services or work City has
not already tendered payment. Reasonable costs may include a reasonable allowance for actual overhead,
not to exceed a total of 10% of Contractor’s direct costs for services or other work. Any overhead
allowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the
invoice.

21.3.2 A reasonable allowance for profit on the cost of the services and other work described in
the immediately preceding subsection (1), provided that Contractor can establish, to the satisfaction of
City, that Contractor would have made a profit had all services and other work under this Agreement been
completed, and provided further, that the profit allowed shall in no event exceed 5% of such cost.

21.3.3 The reasonable cost to Contractor of handling material or equipment returned to the
vendor, delivered to the City or otherwise disposed of as directed by the City.

21.3.4 A deduction for the cost of materials to be retained by Contractor, amounts realized from
the sale of materials and not otherwise recovered by or credited to City, and any other appropriate credits
to City against the cost of the services or other work.

21.4  Inno event shall City be liable for costs incurred by Contractor or any of its subcontractors after
the termination date specified by City, except for those costs specifically enumerated and described in the
immediately preceding subsection (21.3). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reaseonable or
authorized under such subsection (21.3).
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21.5  In arriving at the amount due to Contractor under this Section, City may deduct: (1) all payments
previously made by City for work or other services covered by Contractor’s final invoice; (2) any claim
which City may have against Contractor in connection with this Agreement; (3) any invoiced costs or
expenses excluded pursuant to the immediately preceding subsection (21.4); and (4) in instances in which,
in the opinion of the City, the cost of any service or other work performed under this Agreement is
excessively high due to costs incurred to remedy or replace defective or rejected services or other work,
the difference between the invoiced amount and City’s estimate of the reasonable cost of performing the
invoiced services or other work in compliance with the requirements of this Agreement.

21.6  City’s payment obligation under this Section shall survive termination of this Agreement.

22. Rights and Duties upon Termination or Expiration. This Section and the following Sections
of this Agreement shall survive termination or expiration of this Agreement:

8.  Submitting False Claims 24. Proprietary or Confidential Information
of City

9.  Disallowance 26.  Ownership of Results

10. Taxes 27.  Works for Hire

11.  Payment does not Imply Acceptance of Work 28.  Audit and Inspection of Records

13. Responsibility for Equipment 48. Modification of Agreement.

14. Independent Contractor; Payment of Taxes 49,  Administrative Remedy for Agreement
and Other Expenses Interpretation.

15. Insurance 50. Agreement Made in California; Venue

16. Indemmnification 51. Construction ‘

17.  Incidental and Consequential Damages 52. Entire Agreement

18.  Liability of City 56. Severability

57. Protection of Private Information

Subject to the immediately preceding sentence, upon termination of this Agreement prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.
Contractor shall transfer title to City, and deliver in the manner, at the times, and to the extent, if any,
directed by City, any work in progress, completed work, supplies, equipment, and other materials
produced as a part of, or acquired in comnection with the performance of this Agreement, and any
completed or partially completed work which, if this Agreement had been completed, would have been
required to be furnished to City. This subsection shall survive termination of this Agreement.

23. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article 1, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts which
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes
aware of any such fact during the term of this Agreement.

24, Proprietary or Confidential Information of City. Contractor understands and agrees that, in
the performance or contemplation of the work or services under this Agreement, Contractor may have
access to private or confidential information which may be owned or controlled by City and that such
information may contain proprietary or confidential details, the disclosure of which to third parties may
be damaging to City. Contractor agrees that all information disclosed by City to Contractor shall be held
in. confidence and used only in performance of the Agreement. Contractor shall exercise the same

AIR-500 (4-15) Page 10 of 27 Contract No. 10511.41, September 1, 2015




standard of care to protect such information as a reasonably prudent contractor would use to protect its
own proprietary data.

25. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, e-mail or by fax, and shall be addressed as
follows:

To City: Ryan Kuss, Airport Project Manager
Design & Construction
San Francisco International Airport
P. 0. Box 8097 ,
San Francisco, California 94128
Email: rvan.kuss@flysfo.com
FAX: 650-821-7799

To Contractor: Wendy Wilke
Principal
Faith Group, LLC
930 N. McKnight
St. Louis, MO 63132
Email: wendy@faithgrouplle.com
FAX:314-991-2268

Either party may change the address to which notice is to be sent by giving written notice thereof
to the other party. If e-mail notification is used, the sender must specify a Receipt notice. Any notice of
default must be sent by registered mail.

26. Ovwnership of Results. Any interest of Contractor or its Subcontractors, in drawings, plans,
specifications, blueprints, studies, reports, memoranda, computation sheets, computer files and media or
other documents prepared by Contractor or its subcontractors in connection with services to be performed
under this A greement, shall become the property of and will be transmitted to City. However, Contractor
may retain and use copies for reference and as documentation of its experience and capabilities,

217. Works for Hire. If, in connection with services performed under this Agreement, Contractor or
its subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems
designs, software, reports, diagrams, surveys, blueprints, source codes or any other original works of
authorship, such works of authorship shall be works for hire as defined under Title 17 of the United States
Code, and all copyrights in such works are the property of the City. If it is ever determined that any
works created by Contractor or its subcontractors under this Agreement are not works for hire under U.S.
law, Contractor hereby assigns all copyrights to such works to the City, and agrees to provide any
material and execute any documents necessary to effectuate such assignment, With the approval of the
City, Contractor may retain and use copies of such works for reference and as documentation of its
experience and capabilities.

28. Audit and Inspection of Records. Contractor agrees to maintain and make available to the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
Agreement. Contractor shall maintain such data and records in an accessible location and condition for a
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period of not less than five years after final payment under this Agreement or until after final audit has
been resolved, whichever is later, The State of California or any federal agency having an interest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section.

29, Subcontracting, Contractor is prohibited from subcontracting this Agreement or any part of it
unless such subcontracting is first approved by City in writing. Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in violation of
this provision shall confer no rights on any party and shall be null and void.

30. Assignment. The services to be performed by Contractor are personal in character and neither
this Agreement nor any duties or obligations under this Agreement may be assigned or delegated by the
Contractor unless first approved by City by written instrument executed and approved in the same manner
as this Agreement.

31. Non-Waiver of Rights. The omission by either party at any time to enforce any default or right
reserved to it, or to require performance of any of the terms, covenants, or provisions hereof by the other
party at the time designated, shall not be a waiver of any such default or right to which the party is
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter.

32. Consideration of Criminal History in Hiring and Employment Decisions.

32.1  Contractor agrees to comply fully with and be bound by all of the provisions of Chapter 12T
“City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment Decisions,”
of the San Francisco Administrative Code (Chapter 12T), including the remedies provided, and
implementing regulations, as may be amended from time to time. The provisions of Chapter 12T are
incorporated by reference and made a part of this Agreement as though fully set forth herein. The text of
the Chapter 12T is available on the web at www.sfgov.org/olse/fco. A partial listing of some of
Contractor’s obligations under Chapter 127 is set forth in this Section. Contractor is required to comply
with all' of the applicable provisions of 12T, irrespective of the listing of obligations in this Section.
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings assigned
1o such terms in Chapter 12T.

32.2  The requirements of Chapter 12T shall only apply to the Contractor’s or Subcontractor’s
operations to the extent those operations are in furtherance of the performance of this Agreement, and
shall apply only to applicants and employees who would be or are performing work in furtherance of this
Agreement, whose employment is or would be in whole or in substantial part physically located in the
City and County of San Francisco, which excludes Airport property.

32.2.1 Applicants or employees who would be or are performing work in furtherance of this
Agreement may be required to be screened by the U.S. Department of Homeland Security for security
badging. A rejection by the U.S. Department of Homeland Security of an applicant’s or employee's
security badging application, and the resulting inability of the Contractor to hire the applicant or assign
the employee to perform services under this Agreement, shall not be considered an Adverse Action under
Chapter 127.

32,3  Contractor shall incorporate by reference in all subcontracts the provisions of Chapter 12T, and
shall require all subcontractors to comply with such provisions. Contractor’s failure to comply with the
obligations in this subsection shall constitute a material breach of this Agreement.

32.4  Contractor or Subcontractor shall not inquire about, require disclosure of, or if such information
is received, base an Adverse Action on an applicant’s or potential applicant for employment or
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employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is undergoing an active pending
criminal investigation or trial that has not yet been resolved; (2) participation in or completion of a
diversion or a deferral of judgment program; (3) a Conviction that has been judicially dismissed,
expunged, voided, invalidated, or otherwise rendered inoperative; (4) a Conviction or any other
adjudication in the juvenile justice system; (5) a Conviction that is more than seven years old, from the
date of sentencing; or (6) information pertaining to an offense other than a felony or misdemeanor, such
as an infraction, '

32.5  Contractor or Subcontractor shall not inquire about or require applicants, potential applicants for
employment, or employees to disclose on any employment application the facts or details of any
conviction history, unresolved arrest, or any matter identified in subsection 32.4, above. Contractor or
Subcontractor shall not require such disclosure or make such inguiry until either after the first live
interview with the person, or after a conditional offer of employment.

32.6  Contractor or Subcontractor shall state in all solicitations or advertisements for employees that
are reasonably likely to reach persons who are reasonably likely to seek employment to be performed
under this Agreement, that the Contractor or Subcontractor will consider for employment qualified
applicants with criminal histories in a manner consistent with the requirements of Chapter 12T.

327  Contractor and Subcontractors shall post the notice prepared by the Office of Labor Standards
Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at every workplace, job site,
or other location under the Contractor or Subcontractor’s control at which work is being done or will be
done in furtherance of the performance of this Agreement. The notice shall be posted in English, Spanish,
Chinese, and any language spoken by at least 5% of the employees at the workplace, job site, or other
focation at which it is posted.

32.8  Contractor understands and agrees that if it fails to comply with the requirements of Chapter 12T,
the City shall have the right to pursue any rights or remedies available under Chapter 12T, including but
not limited to, a penalty of $50 for a second violation and $100 for a subsequent violation for each
employee, applicant or other person as to whom a violation occurred or continued, termination or
suspension in whole or in part of this Agreement.

33. Local Business Enterprise Utilization; Liquidated Damages

33.1 The LBE Ordinance. Contractor shall comply with all the requirements of the Local Business
Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the San
Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance”), provided such amendments do not materially increase Contractor’s obligations or
liabilities, or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in
this section. Contractor’s willful failure to comply with any applicable provisions of the LBE Ordinance
is a material breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any
applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting.

33.2 Compliance and Enforcement
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33.2.1 Enforcement. If Contractor willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an
amount equal to Contractor’s net profit on this Agreement, or 10% of the total amount of this Agreement,
or $1,000, whichever is greatest. The Diréctor of the City’s Contract Monitoring Division (“CMD™) or
any other public official authorized to enforce the LBE Ordinance (separately and collectively, the
“Director of CMD”) may also impose other sanctions against Contractor authorized in the LBE
Ordinance, including declaring the Contractor to be irresponsible and ineligible to contract with the City
for a period of up to five years or revocation of the Contractor’s LBE certification. The Director of CMD
will determine the sanctions to be imposed, including the amount of liquidated damages, after
investigation pursuant to Administrative Code §14B.17. By entering into this Agreement, Contractor
acknowledges and agrees that any liquidated damages assessed by the Director of the CMD shall be
payable to City upon demand. Contractor further acknowledges and agrees that any liquidated damages
assessed may be withheld from any monies due to Contractor on any contract with City. Contractor
agrees to maintain records necessary for monitoring its compliance with the LBE Ordinance for a period
of three years following termination or expiration of this Agreement, and shall make such records
available for audit and inspection by the Director of CMD or the Controller upon request.

33.2.2 Subcontracting Requirement Goals. The LBE subcontracting participation goal for this
contract is eighteen percent (18%). Contractor shall fulfill the subcontracting commitment made in its
bid or proposal, as amended through negotiation of the scope of work for this Agreement. Each invoice
submitted to City for payment under this Agreement shall also be uploaded to the City's LBEUTS.
Contractor is also required to enter subcontractor payment information and payment confirmation
information into LBEUTS for each payment request. Failure to provide the required information for each
invoice or payment request shall entitle City to withhold 20% of the amount of that invoice until the
information is entered and the invoice uploaded into LBEUTS by Contractor. For more information
regarding LBEUTS and training sessions, please go to http://www.sfgov.org/LBEUTS. Contractor shall
not participate in any back contracting to the Contractor or lower-tier subcontractors, as defined in the
LBE Ordinance, for any purpose inconsistent with the provisions of the LBE Ordinance, its implementing
rules and regulations, or this Section. :

33.2.3 Subcontract Language Requirements. Contractor shall incorporate the LBE Ordinance
into each subcontract made in the fulfillment of Contractor’s obligations under this Agreement and
require each subcontractor to agree and comply with provisions of the ordinance applicable to
subcontractors.  Contractor shall include in all subcontracts with LBEs made in fulfillment of
Contractor’s obligations under this Agreement, a provision requiring Contractor to compensate any LBE
subcontractor for damages for breach of contract or liquidated damages equal to 5% of the subcontract
amount, whichever is greater, if Contractor does not fulfill its commitment to use the LBE subcontractor
as specified in the bid or proposal, unless Contractor received advance approval from the Director of
CMD and contract awarding authority to substitute subconiractors or to otherwise modify the
commitments in the bid or proposal. Such provisions shall also state that it is enforceable in a court of
competent jurisdiction. Subcontracts shall require the subcontractor to a) log into LBEUTS and confirm
receipt of each payment from Contractor, b) maintain records necessary for monitoring each
subcontractor's compliance with the LBE Ordinance for a period of three years following termination of
this contract, and ¢} make such records available for audit and inspection by the Director of CMD or the
Controller upon request.

33.2.4 Payment of Subcontractors. Contractor shall pay its subcontractors within three
working days after receiving payment from the City unless Contractor notifies the Director of CMD in
writing within ten (10) working days prior to receiving payment from the City that there is a bona fide
dispute between Contractor and its subcontractor and the Director waives the three-day payment
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requirement, in which case Contractor may withhold the disputed amount but shall pay the undisputed
amount, Contractor further agrees, within ten (10) working days following receipt of payment from the
City, to file the CMD Payment Affidavit with the Controller, under penalty of perjury, that the Contractor
has paid all subcontractors. The affidavit shall provide the names and addresses of all subcontractors and
the amount paid to each. Failure to provide such affidavit may subject Contractor to enforcement
procedure under Administrative Code §14B.17.

33.3 LBEUTS. The Controller is not authorized to pay invoices submitted by Contractor prior
to Contractor's submission of payment information into the Local Business Enterprise Utilization
Tracking System (LBEUTS), a secure web-based tracking system. CMD will use the submitted
information to monitor compliance with the 14B LBE Ordinance. If Contractor fails to upload the invoice
or enter required information into LBEUTS and such failure is not explained to CMD's satisfaction,
Controller may withhold 20% of the payment due pursuant to the invoice until Contractor enters the
information into LBEUTS.

34. Nondiscrimination; Penalties

34.1 Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor agrees
not to discriminate against any employee, City and County employee working with such contractor or
subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HI1V status (AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes.

34.2  Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of
§§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreement.

34.3 Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement and will
not during the term of this Agreement, in any of its operations in San Francisco, on real property owned
by 8an Francisco, or where work is being performed for the City elsewhere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local law
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code. :

344  Condition to Contract. As a condition to this Agreement, Contractor shall execute the “Chapter
12B Declaration: Nondiscrimination in Contracts and Benefits” form (form CMD-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Contract Monitoring
Division.

345 Incorporation of Administrative Code Provisions by Reference. The provisions of Chapters
12B and 12C of the San Francisco Administrative Code are incorporated in this Section by reference and

ATIR-500 (4-15) Page 15 of 27 Contract No. 10511.41, September 1, 2015




made a part of this Agreement as though fully set forth in this Agreement. Contractor shall comply fully
with and be bound by all of the provisions that apply to this Agreement under such Chapters, including
but not limited to the remedies provided in such Chapters. Without limiting the foregoing, Contractor
understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a
penalty of $50 for each person for each calendar day during which such person was discriminated against
in violation of the provisions of this Agreement may be assessed against Contractor and/or deducted from
any payments due Contractor.

35. MacBride Principles—Northern Irveland. Pursuant to San Francisco Administrative Code
§12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do
business with corporations that abide by the MacBride Principles. By signing below, the person
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and
understood this section.

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges contractors not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood
or virgin redwood wood product.

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
controlied substance is prohibited on City premises. Contractor agrees that any violation of this

prohibition by Contractor, its employees, agents or assigns will be deemed a material breach of this
Agreement.

38, Resource Conservation. Chapter 5 of the San Francisco Environment Code (“Resource
Conservation™) is incorporated in this Agreement by reference. Failure by Contractor to comply with any
of the applicable requirements of Chapter 5 will be deemed a material breach of contract.

39, Compliance with Americans with Disabilities Act. Contractor acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), programs, services and other activities provided by a public
entity to the public, whether directly or through a contractor, must be accessible to the disabled public.
Contractor shall provide the services specified in this Apreement in a manner that complies with the ADA
and any and all other applicable federal, state and local disability rights legislation. Contractor agrees not
to discriminate against disabled persons in the provision of services, benefits or activities provided under
this Agreement and further agrees that any violation of this prohibition on the part of Contractor, its
employees, agents or assigns wiil constitute a material breach of this Agreement.

40. Supshine Ordinance, . In accordance with San Francisco Administrative Code §67.24(e),
contracts, contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms seeking contracts, shall be open to inspection immediately after a contract has
been awarded. Nothing in this provision requires the disclosure of a private person or organization’s net
worth or other proprietary financial data submitted for qualification for a contract or other benefit until
and unless that person or organization is awarded the contract or benefit. Information provided which is
covered by this paragraph will be made available to the public upon request,

41. Public Access to Meetings and Records. If the Contractor receives a cumulative total per year
of at least $250,000 in City funds or City-administered funds and is a non-profit organization as defined
in Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
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all the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open
its meetings and records to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §12L.6 of the Administrative Code. The Contractor
acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety,

42. Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3} a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actval value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126.
Confractor further agrees to provide to City the names of each person, entity or committee described
above.

43. Requiring Minimum Compensation for Covered Employees

43.1  Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated in this Agreement by reference and made a
part of this Agreement as though fully set forth. The text of the MCO is available on the web at
www.sfoov.orp/olse/mco . A partial listing of some of Contractor's obligations under the MCO is set
forth in this Section. Contractor is required to comply with all the provisions of the MCO, irrespective of
the Tisting of obligations in this Section.

432 The MCO requires Contractor to pay Contractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor,
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43.3  Contractor shall not take adverse action or otherwise discriminate against an employee or other
person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within
ninety {90) days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be
retaliation prohibited by the MCO.

434 Contractor shall maintain employee and payroll records as réquired by the MCO. If Contractor
fails to do so, it shall be presumed that the Contractor paid no more than the minimoum wage required
under State law.

435  The City is authorized to inspect Contractor’s job sites and conduct interviews with employees
and conduct audits of Contractor,

43,6  Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages ate not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

43.7  Contractor understands and agrees that if it fails to comply with the requirements of the MCO, the
City shall have the right to pursue any rights or remedies available under Chapter 12P (including
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
recelving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure
such breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails
to commence efforts to cure within such. period, or thereafter fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.

43.8  Contractor represents and warrants that it is not an entity that was set up, or is being used, for the
purpose of evading the intent of the MCO.

43.9  If Contractor is exempt from the MCO when this Agreement is executed because the cumulative
amount of agreements with this department for the fiscal year is less than $25,000, but Contractor later
enters into an agreement or agreements that cause contractor to exceed that amount in a fiscal year,
Contractor shall thereafter be required to comply with the MCO under this Agreement. This obligation
arises on the effective date of the agreement that causes the cumulative amount of agreements between
the Contractor and this department to exceed $25,000 in the fiscal year,

44, Requiring Health Benefits for Covered Employees.

44,1  Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q,
including the remedies provided, and implementing regulations, as the same may be amended from time
to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by reference and made a part
of this Agreement as though fully set forth in this Agreement. The text of the HCAO is available on the
web at www.sfgov.org/olse . Capitalized terms used in this Section and not defined in this Agreement
shall have the meanings assigned to such terms in Chapter 12Q.
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442 For each Covered Employee, Contractor shall provide the appropriate health benefit set forth in
Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan 0pt10n, such health plan shall
meet the minimum standards set forth by the San Francisco Health Commission.

443 Notwithstanding the above, if the Contractor is a small business as defined in Section 12Q.3(e) of
the HCAO, it shall have no obligation to comply with part (a) above,

44,4  Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City.

44.5  Any Subcontract entered into by Contractor shall require the Subcontractor to comply with the
requirements of the HCAO and shall contain contractual obligations substantially the same as those set
forth in this Section. Contractor shall notify City’s Office of Contract Administration when it enters into
such a Subcontract and shall certify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has umposed the requirements of the HCAO on
.Subcontractor through the Subcontract. Each Contractor shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Contractor based on the Subcontractor’s failure to comply, provided that City
has first provided Contractor with notice and an opportunity to obtain a cure of the violation.

44,6  Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
. with the requirements of the HCAO, for opposing any practice proscribed by the HCAQ, for participating
in proceedings telated to the HCAOQ, or for seeking to assert or enforce any rights under the HCAO by
any lawful means.

44,7  Contractor represents and warrants that it is not an entity that was set up, or is being used, for the
purpose of evading the intent of the HCAO.

44,8  Contractor shall maintain employee and payroll records in compliance with the California Labor
Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract.

449  Contractor shall keep itself informed of the current requirements of the HCAOQ.

44,10 Contracior shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAQ, including reports on Subcontractors and Subtenants, as
applicable. :

44,11 Contractor shall provide City with access to records pertaining to compliance with HCAO after
receiving a written request from City to do so and being provided at least ten (10} business days to
respond.

4412 Contractor shall allow City to inspect Contractor’s job sites and have access to Contractor’s
employees in order to monitor and determine compliance with HCAO.
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44,13 City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

44.14 If Contractor is exempt from the HCAO when this Agreement is executed because its amount is
less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAO. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.

45. First Source Hiring Program. This Section incorporates the requirements of the First Source
Hiring Program pursuant to San Francisco Administrative Code Chapter 83 (entitled “First Source Hiring
Program™). Contractor agrees to participate and comply with the provisions of the First Source Hiring
Program. As part of the Contractor’s Agreement with the City, the Contractor shall incorporate provisions
of the First Source Hiring Program into any Joint Venture Partnership and shall require subcontractors to
do the same. The Mayor’s Office of Economic and Workforce Development is the Contractor’s main
contact for the First Source Hiring Program. For more information regarding First Source Hiring
Program, please go to: http://www.workforcedevelopmentsf.ora/ .

45.1  Definitions. The provisions of Chapter 83 of the San Francisco Administrative Code apply to
this Agreement. Contractor shall comply fully with, and be bound by, all of the provisions that apply to
this Agreement under such Chapter, including but not limited to the remedies provided tin this
Agreement. Capitalized terms used in this Section and not defined in this Agreement shali have the
meanings assigned to such terms in Chapter 83,

45.1.1 Entry Level Position: Any non-managerial position that requires either: (a) no education
above a high school diploma or certified equivalency; or (b) less than two years training or specific
preparation; and (¢) shall include temporary positions and paid internships.

45.1.2 Trainee: A economically disadvantaged worker identified by the First Souvrce Hiring
Program as having the appropriate training, employment background and skill set for an available Entry
Level Position specified by the Contractor.

45.2  First Source Hiring Goals.

45.2.1 Over the life of the Agreement, the Contractor shall make good faith efforts to hire a
minimum number of Trainees referred by the First Source Hiring Program to fulfill available Entry Level
Positions based on the Contractor Fee Schedule below:

Minimum Number of Trainees
Contractor Fee Schedule to be Hired (over the life of the contract)

$0 — $499,999

$500,000 - $899,999
$900,000 — $1,999,999
$2,000,000 — $4,999,999
$5,000,000 — $7,999,999
$8,000,000 —$10,999,999
$11,000,000 — $13,999,999
(> = $14M, for each additional $3 million in Contractor fees, add one additional Trainee)

N IWIN |— O

AIR-500 (4-15) Page 20 of 27 Contract No. 10511.41, September 1, 2015




45.2.2 Contractor may decline to hire a Trainee if the Contractor considers the Trainee in good
faith and deems the Trainee is not qualified. The final decision to hire a Trainee shall be made by the
Contractor. :

45.2.3 The Contractor shall hire the Trainee on a full-time basis for at least 12 months or on
part-time basis for 24 months.

452.4 Trainees must be obtained through the First Source Hiring Program and the Contractor
must consider all Trainees fairly and equally and comply with the non-discrimination provisions pursuant
to local, state and federal laws. No existing employee may count toward the total number of Trainees
hired.

45.3  Procedures.

45.3.1 Within 30 days of award of contract, the Contractor will email the First Source Hiring
Administrator and schedule to meet with staff from the First Source Hiring Program. At the meeting, the
Contractor will provide information on Entry Level Positions, number of Trainees to be hired, job
description, start date and rate of pay. If the Contractor cannot quantify the numbers of Trainees to be
hired, the Contractor must still meet with the First Source Hiring Program and present a workforce plan of
good faith efforts towards the First Source Hiring Goals.

453.2 Contractors are required to notify the First Source Hiring Program of all available Entry
Level Positions.

45.3.3 Contractor will designate a representative to monitor all employment related activity and
be the main contact for the First Source Hiring Program.

45.3.4 Contractor will maintain docurnentation and records supporting good faith efforts toward
the First Source Hiring Program.

45.4  As-Needed Contracts. Contractors awarded As-Needed contracts shall follow the provisions of
the First Source Hiring Program, However, the First Source Hiring Goals will not be based on each
individual Contract Service Order (CSO) but rather from the total number of CSOs issued to the
Contractor. Since a Contractor does not know when or how many CSOs will be issued, the Contractor
shall hire Trainees only if the increase in CSOs creates entry-level employment opportunities.

45.5 Noncompliance. Failure to meet the criteria of the First Source Hiring Program does not impute
bad faith but rather will trigger a review for compliance. If the City deems a Contractor is noncompliant
and acted in bad faith towards the First Source Hiring Program, then the City may withhold progress
payments and assess liquidated damages as defined in San Francisco Administrative Code Chapter 83.

46. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Confractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The-terms and provisions of Chapter 12.G are incorporated in this Agreement by
this reference. In the event Contractor violates the provisions of this section, the City may, in addition to
any other rights or remedies available under this Agreement, (i) terminate this Agreement, and (ii)
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prohibit Contractor from bidding on or receiving any new City contract for a period of two (2) years. The
Controller will not consider Contractor’s use of profit as a violation of this section.

47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase preservative-
treated wood products containing arsenic in the performance of this Agreement unless an exemption from
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Department
of the Environment under Section 1304 of the Code. The term “preservative-treated wood containing
arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative,
ammoniacal copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Contractor
may purchase preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude
Contractor from purchasing preservative-treated wood containing arsenic for saltwater immersion. The
term “saltwater immersion” shall mean a pressure-treated wood that is used for construction purposes or
facilities that are partially or totally immersed in saltwater.

48. Modification of Agreement. This Agreement may not be modified, nor may compliance with
any of its terms be waived, except by written instrument executed and approved in the same manner as
this Agreement. Contractor shall cooperate with Department to submit to the Director of CMD any
amendment, modification, supplement or change order that would result in a cumulative increase of the
original amount of this Agreement by more than 20% (CMD Contract Modification Form 10).

49, Administrative Remedy for Agreement Interpretation.

49.1  Negotiation; Alternative Dispute Resolution. The parties will attempt in good faith to resolve
any dispute or controversy arising out of or relating to the performance of services under this Agreement
by negotiation. The status of any dispute or controversy notwithstanding, Contractor shall proceed
diligently with the performance of its obligations under this Agreement in accordance with the Agreement
and the written directions of the City. If agreed by both parties in writing, disputes may be resotved by a
mutually agreed-upon alternative dispute resolution process. Neither party will be entitled to legal fees or
costs for matters resolved under this section.

49.2  Government Code Claims. No suit for money or damages may be brought against the City until
a written claim therefor has been presented to and rejected by the City in conformity with the provisions
of San Francisco Administrative Code Chapter 10 and California Government Code Section 900, et seq.
Nothing set forth in this Agreement shall operate to toll, waive or excuse Contractor's compliance with
the Government Code Claim requirements set forth in Administrative Code Chapter 10 and Government
Code Section 900, et seq.

59. Agreement Made in California; Venue, The formation, interpretation and performance of this
Agreement shall be governed by the laws of the State of California, Venue for all litigation relative to the
formation, interpretation and performance of this Agreement shall be in San Francisco.

51. Construction, All paragraph captions are for reference only and shall not be considered in
construing this Agreement.

52 Entire Agreement. This contract sets forth the entire Agreement between the parties, and
supersedes all other oral or written provisions. This contract may be modified only as provided in Section
48, “Modification of Agreement.”
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53. Compliance with Laws. Contractor shall keep itself fully informed of the City’s Charter, codes,
ordinances and regulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agreement, and must at all times comply with such local codes, ordinances, and
regulations and all applicable laws as they may be amended from time to time,

54, Services Provided by Attorneys. Any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by
law firms or attorneys, including, without limitation, as subcontractors of Contractor, will be paid unless
the provider received advance written approval from the City Attorney.

585. Supervision of Minors, NOT APPLICABLE

56. Severability. Should the application of any provision of this Agreement to any particular facts or
circumstances be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the
validity of other provisions of this Agreement shall not be affected or impaired thereby, and (b) such
provision shall be enforced to the maximum extent possible so as to effect the intent of the parties and
shall be reformed without further action by the parties to the extent necessary to make such provision
valid and enforceable,

57. Protection of Private Information. Contractor has read and agrees to the terms set forth in San
Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12M, “Protection of Private Information,” which are
incorporated in this Agreement as if fully set forth. Contractor agrees that any failure of Contactor to
comply with the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract.
In such an event, in addition to any other remedies available to it under equity or law, the City may
terminate the Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter
21 of the Administrative Code, or debar the Contractor.

58. Graffiti Removal. Infentionally omitted.

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in San
Francisco Environment Code Chapter 16, including the remedies provided, and implementing guidelines
and tules. The provisions of Chapter 16 are incorporated in this Agreement by reference and made a part
of this Agreement as though fully set forth. This provision is a material term of this Agreement. By
entering into this Agreement, Contractor agrees that if it breaches this provision, City will suffer actual
damages that will be impractical or extremely difficult to determine; further, Contractor agrees that the
sum of one hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200)
liquidated damages for the second breach in the same year, and five hundred dollars ($500) liquidated
damages for subsequent breaches in the same year is reasonable estimate of the damage that City will
incur based on the violation, established in light of the circumstances existing at the time this Agreement
was made. Such amount shall not be considered a penalty, but rather agreed monetary damages sustained
by City because of Contractor’s failure to comply with this provision.

60. Stavery Era Disclosure. NOT APPLICABLE

61. Cooperative Drafting. This Apgreement has been drafted through a cooperative effort of both
parties, and both parties have had an opportunity to have the Agreement reviewed and revised by legal
counsel. No party shall be considered the drafter of this Agreement, and no presurnption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation or
enforcement of this Agreement.
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62. Dispute Resolution Procedure. NOT APPLICABLE

- 63, Alirport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the Airport
Commission on April 18, 2001, the Airport Commissicn affirmed that it will not tolerate the unauthorized
use of its intellectual property, including the SFO logo, CADD designs, and copyrighted publications. All
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airport
(including subcontractors and subtenants) may not use the Airport intellectual property, or any intellectual
property confusingly similar to the Airport intellectual property, without the Airport Director’s prior
consent.

64. Labor Peace / Card Check Rule. Without limiting the generality of other provisions in this
Agreement requiring: Contractor to comply with all Airport Rules, Contractor shall comply with the
Airport’s Labor Peace / Card Check Rule, adopted on February 1, 2000, pursvant to Airport Commission
Resolution No. 00-0049 (the “Labor Peace / Card Check Rule™). Capitalized terms not defined in this
provision are defined in the Labor Peace/Card Check Rule. To comply with the Labor Peace/Card Check
Rule, Contractor shall, among other actions: (a) Enter into a Labor Peace/Card Check Rule Agreement
with any Labor Organization which requests such an agreement and which has registered with the Airport
Director or his / her designee, within thirty (30) days after Labor Peace/Card Check Rule Agreement has
been requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, Contractor
shall provide notice by mail to any Labor Organization or federation of labor organizations which have
registered with the Airport Director or his / her designee (registered labor organization™}, that Contractor
is seeking to modify or extend this Agreement; (c) Upon issuing any request for proposals, invitations to
bid, or similar notice, or in any event not less than thirty (30) days prior to enfering into any Subcontract,
Contractor shall provide notice to all registered Labor Organizations that Contractor is seeking to enter
into such Subcontract; and (d) Contractor shall include in any subcontract with a Subcontractor
performing services pursuant to any covered Contract, a provision requiring the Subcontractor performing
services pursuant to any covered Contract, a provision requiring the Subcontractor to comply with the
requirements of the Labor Peace/Card Check Rule. If Airport Director determines that Contractor
violated the Labor Peace/Card Check Rule, Airport Director shall have the option to terminate this
Agreement, in addition to exercising all other remedies available to him / her. ’

65. Federal Non-Discrimination Provisions. Contractor for itself, its personal representatives,
.successors in interest, and assigns, as part of the consideration hereof, does hereby covenant and agree
that Contractor shall maintain and operate the Airport facilities and services in compliance with all
requirements imposed pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A, Office of the
Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of
Transportation — Effectuation of Title V1 of the Civil Rights Act of 1964, as said regulations may be
amended, Contractor, for itself, its personal representatives, successors in interest, and assigns, agrees
that Contractor in its operation at and use of San Francisco International Airport, covenants that (1) no
person on the grounds of race, color, national origin or sex shall be excluded from participation in, denied
the benefits of, or be otherwise subjected to discrimination in the use of said facilities; (2) that in the
construction of any improvements on, over, or under the Airport and the furnishing of services thereon,
no person on the grounds of race, color, national origin or sex shall be excluded from participation or
denied the benefits of, or otherwise be subject to discrimination, (3) that Contractor shall use all City
premises in compliance with all other requirements imposed by or pursuant to Title 49, Code of Federal
Regulations, DOT, Subtitle A — Office of the Secretary of Transportation, Part 21, Nondiscrimination in
Federally-Assisted Programs of the Department of Transportation — Effectuation of Title VI of the Civil
Rights Act of 1964, and as said Regulations may be amended. These Regulations are incorporated as
though fully set forth in this Agreement. Contractor agrees to include the above statements in any
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subsequent contract that it enters into with subcontractors and cause those agreements to similarly include
the statements, and cause those businesses to include the statements in further agreements.

Failure by the contractor to comply with the requirements of this section is a material breach of this
contract, which may result in the termination of this contract or such other remedy as the Airport deems
appropriate.

66. Quality Standards Program. This Agreement is subject to the Airport's Quality Standards
Program, The Airport's Employment and Quality Standards (EQS) office oversees the Airport's Quality
Standards Program (QSP) which is applicable to Service Providers at the Airport whose employees are
involved in performing services that have an impact on Airport security and safety. More information
may be found at: http://www.flysfo.com/about-sfo/the-organization/rules-and-regulations . EQS may be
contacted at (650) 821-1003.

67, Non-Disclosure Agreement. This Program involves exposure to Sensitive Security Information,
governed and protected under 49 CFR Part 1520, the Contractor must be prepared and willing to sign a
non-disclosure agreement with the City and County of San Francisco prior to contract award and
subsequently as additional Contractor team members are assigned to this Program. Non-disclosure
agreements must be signed by an authorized representative of the Contractor’s firm, and individual non-
disclosure agreements must be signed by each individual who will be assigned to the Contractor’s team
during the life of the Program.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned
above.

CITY CONTRACTOR
AIRPORT COMMISSION
CITY AND COUNTY OF By signing this Agreement, I certify that I comply

with the requirements of the Minimum

SAN FRANCIS€0
/ Compensation Ordinance, which entitle Covered

Employees to certain minimum hourly wages and
_,, compensated and uncompensated time off.
Jo if,Kirport Director I have read and understood paragraph 35, the City’s

statement urging companies doing business in
Northern Ireland to move towards reselving
employment inequities, encouraging compliance

Attest: with the MacBride Principles, and urging San
Francisco companies to do business with
\ ) / : _ corporations that abide by the MacBride Principles
) {L,{‘\__ (,_._»*' I/}«’-“é}\_/ . j&}i, UL"V(\_,I . /,./:} 8
J ean Caramatti, Secretary /C% - //{:q, Y én ,
Alrpor Commission Authonzed Slgn/ ture
Resolution No: [5 ~014D Wendy Wilke
Managing Principal
Adopted on: September 1, 2015 Faith Group, LLC

930 N. McKnight Road
St. Louis, MO 63132

Approved as to Form: Telephone Number: 314-991-2228
Dennis J. Herrera 95158
City Attorney City Vendor Number

20-0568153
Federal Employer ID Number

By
eather Wolnick
Deputy City Attorney
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APPENDIXA
SERVICES TO BE PROVIDED BY CONTRACTOR

This Appendix A attached to, and incorporated by reference in the Agreement made on September 1,
2015 between the City and County of San Francisco, acting by and through its Airport Commission
(“Commission™), and Faith Group, LLC (*Contractor”) to provide Program Management Support
Services (“PMSS™) for Contract No. 10511.41 — Airport Security Infrastructure Program (“Program”) for
the San Francisco International Airport (“Airport”).

Under the direction of the Airport Project Manager, Contractor will provide overall management expertise
and oversight of the Program and each security initiative Project (“Project”) included in the Program
throughout the Program lifecycle.

The actual scope of the services will be negotiated, on a yearly basis at a minimum, based on the
requirements of each phase of the Program and/or each task assigned to Contractor.

The following description of services is as comprehensive as possible at the outset of the Program.
Individual services may be added and/or deleted as the Program and each Project progresses and this
Appendix A is not intended to be a complete list of services assigned to Contractor, Tasks listed herein
within a particular section may be required at any time throughout the Program and each Project. During

_ the contract, all work to be performed by Contractor will either be included in a description of services
below or in mutually-agreed-upon, contract modifications.

~ The Program includes the following Projects:

1. Access Control System Migration. The Airport currently utilizes two access control systems:
MDI SAFEnet and Lenel OnGuard. This project will decommission all MDI access portals and
convert to the Lenel OnGuard product, resulting in a singular campus-wide access control
solution. Further, the project will also provide Lenel access control to portals that are void of any
electronic security system.

2. CCTV Camera Upgrade/Replacement. This project will install new CCTV IP based cameras
Airport-wide in areas of known deficiency as well as replace of all legacy analog cameras with
the new IP based system.

3. Perimeter Intrusion Detection System (PIDS). This project would enhance security operations
along the perimeter of the Airport facility and associated critical infrastructure. This project
would also construct new and/or replace existing ductbank infrastructure campus-wide to

Appendix A )
Services to be provided by Contractor Page 1 of |1 Contract 10511.41, September {,2015



support the requirements of the various security systems. In some instances, the project may
also remove existing, abandoned cables to create new pathways for connectivity.

The Commission has not determined to proceed with the PIDS Project, and will not make a
determination until any environmental review under the California Environmental Quality Act
(CEQA) determined to be required by the San Francisco Planning Department, Environmental
Review Division, is complete. As such, services described in this Appendix A for the PIDS
Project are divided into two Phases:

e Phase [ includes Task I - Field Surveys.

e Phase [I includes Task 1l — Master Security Infrastructure Test Plan (MTP); Task III —
Overall Program-Level Management Services; and Task TV — Project-Level Management
Support Services

The PIDS Project Phase 1 services are authorized and may proceed in accordance with this
Agreement. The PIDS Project Phase I services are not authorized to proceed unless and until
environmental review under CEQA is complete; the Commission determines to proceed with the
PIDS Project by Resolution; and the Commission authorizes the PIDS Project Phase 11 work to go
forward.

TASKS:

I. FIELD SURVEYS

ACCESS CONTROL SURVEY

A. Contractor will perform a field survey and audit of the access points (doors, elevators, conveyors,
etc.) monitored by the currently instalied Monitor Dynamics Incorporated security access control
system, including supporting infrastructure and life safety components within the Airpori’s
property boundary lines. Contractor will also perform a physical inspection and audit of rooms
secured by cipher locks, keys and/or any other methods used to physically secure the doors.

B. Contractor will provide reports with the supporting details from the field survey and audit.
Contractor will provide an inventory database of inforimation and pictures collected,

1. The field work will be completed in the following rooms and at access points located
throughout all Terminals and remote buildings as identified by the Airport. Examples of
access points include but are not limited to doors, gates, exit portals, checkpoints and
turnstiles. The locations with estimated number of access points to be inspected are as
follows:

a. Interpational Terminal Central:
1} Access Points (Doors, duress alarms, any entry points monitored) — 450
2) Special Systems Rooms/Tennant Wiring Closets — 45
3) Other (Mechanical/Electrical) — 100

b. International Terminal Boarding Area A
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1) Access Points (Doors, duress alarms, any entry points monitored) -175
2) Special Systems Rooms — 15
3) Other (Mechanical/Electrical) — 40

¢. International Terminal Boarding Area G Access Points (Doors, duress alarms, any entry
points monitored) - 200

1) Special Systems Rooms - 15
2) Other (Mechanical/Electrical) — 40

d. Selected locations within Domestic Terminal, garages, outlying areas, doors with cipher
lock (To be identified by Airport) - 200

2. Site survey of selected doors with Airport Fire Marshall to develop a data base of access
points of doors requiring life safety structural changes

3. Site survey of selected doors with Aviation Security in developing data base of access point
door not meeting safety and security requirements

- TELECOMMUNICATION DUCT BANK SURVEY

Perform a field survey which includes an inspection of general conditions, inventory of fiber cables,
and an assessment of the telecommunication duct bank utilization, Provide an evaluation and update
audit of existing documentation as part of the current survey. Contractor will tag cables and trace
fiber through perspective conduits as directed by the Airport. The Telecommunication survey will
include reports and photo library as per the Airport Project Manager. Contractor will update existing -
drawings, input current data into AIRPORT telecommunication database and place utility locators in
the field per AIRPORT standards.

1L MASTER SECURITY INFRASTRUCTURE TEST PLAN (MTP)
Contractor will manage and-assist in the developmeni of the Master Security Infrastructure Test Plan
(MTP) for each Project with the Airport and the designers of all Projects. The MTP is a test driven,
activation phase document used for the commissioning and user acceptance of all technology

infrastructure and systems for all Projects. Contractor is responsible for reporting on the status of
MTP during the commissioning.

II1. OVERALL PROGRAM-LEVEL MANAGEMENT SERVICES:
A. PROGRAM COORDINATION
Contractor will provide program coordination services in the following manner:
1. Assist Airport staff with Program and Project coordination and development efforts with
related Airport Security Contractors, Airport operations, airlines, agencies, Stakeholder

Engagement Teams (SETs) and other stakeholders, as required and directed by the Airport.

2. Coordinate, lead, and document appropriate weekly Program/Project meetings throughout
each phase of the Program/Project lifecycle.
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Coordinate and document stakeholder programming and design review input.

Coordinate Project work with all ongoing Airport activities, including but not limited, to the
concurrent Terminal 1 Program projects and other adjacent or coordinated Projects.

Implement and support an Action Item system to track key Program/Project activities and
provided to Airport as requested.

Develop and monitor a Risk Register to identify, track and respond to Program/Project risk
and provided to Airport as requested.

Assist Airport staff with maintaining active terminal, airfield and landside security and
operations, phasing, environmental issues, off-hours work, uvtility cutovers and associated
activities.

Coordinate any hazardous material survey, reporting and abatement work to ensure Airport
compliance with appropriate entities.

Provide technology guidelines, oversight, coordination, and review for the development of
the MTP. '

. Adhere to Airport risk management procedures, provided after award, during access control

and telecommunication duct survey. The Airport risk management procedure identifies
notification process and correction of accidental outage as resuit of field inspection with
Airport, The Airport risk management procedure will be provided to contractor after award.

B. PROGRAM CONTROLS AND REPORTING

Contractor will provide program controls and reporting services in the following manner;

L.

2.

Utilize Oracle Unifier as the Airport’s preferred project management control system.

Utilize systems that are compatible with current Airport Project control software. These
include, but are not to be limited to, Primavera P6 EPPM (scheduling), CIP Planner (Program
financial planning), OpenText eDocs (document control), Turner E.Docs (close-out
documentation), Microsoft Qutlook (email), AutoCAD, and Revit.

Perform monthly data entry into Unifier to ensure that real-time data is readily available.
Contractor will perform quality control to reduce input error, thus enhancing consistency and
accuracy in the reporting of all information,

Allow for Project contractors, planners, designers and builders fo uniformly exchange
information relating to budget, costs, estimates, risk, and schedule using the Stakeholder
Engagement Process.. )

Produce reports and deliverables that meet Airport requirements, Reports and deliverables
wilf be in electronic format to the greatest extent possible; however, at the request of the
Airport, hard copy color duplicates will also be made available. The reports and deliverables
will include, but are not limited to, the following:
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®

A written monthly report to the Airport on services provided to the Airport under the
Agreement in a format consistent with the Airport reporting process. Contractor will
report on its progress and any problems in performing the Work of which Contractor
becomes aware.

b. Cost and budget reports as part of the required monthly report in a format determined by
the Airport to include total Program and Project budget amounts, total Program and
Project cost to date, earned value estimates, trends and forecasts. Reports will include
costs and payments to Airport Security Contractors, planners, designers and builders, and
Adirport cost and expenses.

c. Updated schedule by monitoring progress in relationship to the existing baseline
schedules for the Program and each Project. Prepare detailed monthly schedule reports
and schedule trend reports. Provide schedule recovery recommendations on a monthly
basis and anticipated schedule phases.

d A month}y cash flow and trend reports and additional reports as may be requested by the
Airport,

e. Anticipate and report all potential Program and Project risks and issues. Provide cost
recovery recommendations on a monthly basis.

f. Report on quality assurance and quality control processes and how these are being
engaged on a monthly basis.

g. As requested by the Airpoit, Contractor will prepare other reports so that varying levels
of details can be communicated to different management levels within the Airport
organization as well as to the Public. Contractor will provide reports monthly, quarterly,
annually, or at other frequencies to be determined by the Airport.

h. A monthly safety report.
6. Assist the Airport Project Manager with presentations to all stakeholders.
C. PROGRAM SCHEDULING SERVICES

Contractor will support Airport Program and Project scheduling and analyses in the following
manner: :

1. Compile and validate applicable schedules from Airport staff, contracted Airport Security
Contractors, designers and builders, and other agencies to prepare a master schedule for the
Program. The master schedule will follow a work breakdown structure as directed by the
Airport and will include, at a minimum, the following activities: duration and timing for
permitting, timing to conduct design, solicit proposers, solicit bid packages, complete
construction, testing and commissioning and closeout of the Program.

2. Generate Level 1, 2 and 3 Program schedules as requested, as well as a two (2)-week look-
ahead schedule in coordination with the Project designers and builders. Program Level
schedules are as follows:

Appendix A
Services to be provided by Contractor Page Sof 11 Contract 10511.41, September 1, 2015



a. The Level 1, or Contract Master Schedule, is a summary level schedule that establishes
key completion objectives for the Program, It defines the overall period of performance,
shows major milestones, including contractual milestones, deliveries, and other major
Program phases. It may also show milestones that interface with other Programs \Vlthm
the Program or adjoining Programs.

b. The Level 2, or Interimediate Schedule, should contain a detailed reflection of the
activities that must be accomplished to achieve Level 1 schedule objectives. In addition,
a Level 2 schedule will include, but is not limited fo, contractually required deliveries of
critical long lead items, hardware, software, and performance requirements.

c. The Level 3, or Detailed Schedule, contains a detailed set of activities that must be
accomplished to achieve Level 2 schedule objectives. This schedule will contain enough
detail for the Airport Program Manager to plan, direct, and monitor the completion of
work and to reliably calculate the Program’s critical path, The Level 3 schedule will
reflect Contractor’s review and monitoring of construction scheduies and the
coordination of those schedules with other Airport Programs,

Identify and analyze dependencies, controls, and interfaces among utility Programs, with
other Airport operational activities, and/or with external Programs and perform altemative

- analysis Program sequence to optimize Program implementation within the Level 3 schedule.

Develop, review, update, and monitor Program schedules to the required management level
during all Program phases as directed by the Airport Program Manager.

D. PROGRAM BUDGET AND ESTIMATING SERVICES

Contractor will support Airport financial analyses by performing the following:

1.

Prepare and review Program and Project hard and soft cost budget estimates, resulting in the
establishment of the Program and Project baseline budget. The estimates will follow.a Work
Breakdown Structure consistent with Airport requirements.

Analyze financial consequences of design alternatives, alternatives resulting from value

2.
engineering reviews of design and construction techniques, and costs due to site and schedule
constraints.

3. Provide Program and Project level cost and trend management services.

4. Provide a wide range of cost estimates, including pre-construction, concept, budgetary,
design, construction, and engineer’s estimates.

5. Establish, review, and support Airport staff in making appropriate budgetary contingencies
and reviewing Program and Project risks.

6. Provide budget and funding repoit services, documenting sources of funds and cash flow.
projections for the Program and each Project.

Appendix A

Services to be provided by Contractor Page 6 of 11 Contract 10511,41, September 1, 2015



7. Develop and maintain procedures to forecast Program and. Project costs and advise the
Airport on corrective actions if forecasted budgets are to-be exceeded.

8. Prepate and review lifecyclé costs including operations and maintenance costs.
9. Prepare and review cost benefit analyses.
10, Recongile the Program and each Project scope with appropriated budgets:

11. Prepare preliminary estimates of construction costs and times of completion for the Program
and each Project.

E. DOCUMENT CONTROL SERVICES
Contractor will provide the following document control services:

I. Maintain all the Program documentation in an integrated, accessible electronic format in a
retrievable system as directed by the Airport,

2. Maintain status logs of Program documents such as design activities and status, requests for
inforination, submittals, substitutioh requests, etc.

3. Develop and maintain systems for the efficient distribution of Program documeénts to
designers, builders, external agencies, City departments, and other stakeholders.

F. AIRPORT STRATEGIC PLAN

Contractor will adhere to guidelines in the Airport Strategic Plan which will be provided by
Airport Aviation Security.

&

G. PARTNERING

Contractor will participate in and provide for formal Partnering facilitation. Refer to Appendix D,
Parinering Requiremients, of this Agreement.

H. STAKEHOLDER ENGAGEMENT PROCESS

Contractor will provide for, coordinate, participate in and document the Stakeholder Engagement
Process and utilize Stakeholder Engagement Teams (SETs) throughout the Program lifecycle.
Refer to “Delivering Exceptional Projects — Qur Guiding Principles” published on
www. Airportconsfruction.com '

IV. PROJECT-LEVEL-MANAGEMENT SUPPORT SERVICES:
A. PROJECT PROGRAMMING PHASE
The intent of the Programining Phase of each Project is to provide clarity and agreement on the

Project’s scope, cost and: schedulé between all parties and to provide an approved Basis of
Design. As part of the Programming Phase, Contractor will:
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1. Provide Program-level oversight, coordination,. and review in all aspects of each Project
programming effort.

2. Ensure information is accurately assembled from the Airport Secwity Consultant and
designer for each Project into a comprehensive narrative report to be used as the Basis of
Design, which will include, but is not limited to:

a. Project Description:

1) A comprehensive narrative of the scope of work and programming requirements for
the Project. Requirements will incorporate input from the Stakeholder Engagement
Process, which will be led and coordinated by Contractor.

2) Conceptual design drawings.

b. Project design criteria and standards, Criteria will incorporate Airport, Transportation

Security Administration (TSA) and other regulatory standards as well as input from the

Stakeholder Engagement Process. Design criteria will include but is not limited to:

1) Identification of preliminary architectural, engineering, security and special systems
for the security initiative.

2) Compilation of architectural, engineering, security and special systems specification
outlines based on conceptual design. The outline specifications will include minimum
performance criteria and standards and preferred manufacturers.

3) Identification of preliminary building code classifications, accessibility, egress
requirements, and life safety requirements,

4) Preliminary schedules and cost models based on the proposed Basis of Design.

3. Reconcile the Program and each Project with the Airport’s budget. Advise the Airport if the
Program and/or Project budget are not in compliance and recommend potential solutions.

4. Prepare reports, exhibits, and presentation materials to convey the Program and Project as
requested by the Airport Program Manager.

5. ldentify, analyze and conform to the requirements of governmental and private authorities
having jurisdiction to approve the design of the Project and participate in consultations with
such authorities.

B. PROJECT DESIGN PHASE

The Design Phase for each Project commences upon the completion and approval of
programming phase. As part of the Design Phase, Contractor will:

1. Provide administration and oversight of the Project’s design team.
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2. Provide third-party, peer, and quality assurance reviews of design deliverables,
commissioning documents, and construction documents produced by designers and verify
that all design review comments are incorporated. Further, Contractor will ensure that each
Designer implement the standards developed in the Stakeholder Engagement Process.

3. Provide design oversight, monitor design progress and deliverables, and recommend
corrective action when required.

4. Review construction documents for constructability, impact to Airport operations, and
consistency with the Program and/or Project schedule. Provide reports at each stage of the
process including 50%, 90% and 100% drawings.

5. Coordinate proposed design elements and phasing in conjunction with all components of the
Program and all other affected Airport activities and stakeholders.

6. Support the Airport’s bidding process for construction contract(s).

7. Coordinate and review with the deSLgnel and builder regarding testing procedures and
documentation as identified in the MTP.

C. PROJECT CONSTRUCTION PHASE

Contractor will act as the Construction Managel for all constt uction activities for each Project. As
part of the Construction Phase, Contractor will:

1. Provide management, administration and oversight of the Project construction contract.

2. Perform as the Construction Manager during the entire Project lifecycle. At a minimum,
. Contractor will provide the following construction manageinent services:

a. Establish a job specific safety program with the bullder(s) and provide competent safety
professional(s) to enforce jobsite safety.

b. Review construction work and phasing plans and make recommendations to minimize
disruption to Airport operations,

c. Ensure construction activities/shutdowns/closures are properly coordinated with, and
approved by, Airport Operations, Duty Managers, ITT and all affected parties.

d. Review and/or prepare construction quality assurance/quality control plans.

e. Provide technical, full-time, on-site quality assurance and code compliance oversight and

inspection, including specialty inspections, of the progress and quality of the construction
work,

f. Ensure that the builder has scheduled all formal code inspections with the Airport’s
Building Inspection and Code Enforcement (BICE) Division once a pre-inspection has
been performed with the builder. Prior to the formal BICE inspection, the pre-inspection
will confirm that all contract and code requirements are satisfied for the specific
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h,

m.

n.

inspection being requested. In addition, the pre-inspection will verify that any ancillary
or otherwise supporting work activities associated with the specific inspection meets
contract and code requirements. Take all necessary measures to ensure the Builder
corrects all non-conforming or otherwise deficient work discovered at any level of
inspection.

Monitor environmental inspection for the builder’s compliance with environmental
regulations.

Examine materials and equipment being incorporated into the work to verify that they are
supported by approved submittals, handled, stored, and installed properly.

Prepare inspector’s daily reports and engineer’s reports for submission to the Airport.

. Manage and review the submission of samples, shop drawings, Operation & Maintenance

(0O&M) manuals, and other submittals for contract and code compliance and all software
design documentation. Contractor will maintain a log of all submittals.

Identify problems encountered in accomplishing the construction work and recommend
appropriate action to the Airport in order to resolve problems with a minimum effect on
the timely completion of the Project.

Provide all testing, including specialty testing, as required by the California Building
Code and by Airport Commission. Contractor will coordinate and/or procure the services
of certified testing laboratories to assure that the proper number and type of tests are
being performed in a timely manner. The Airport building official has the authority to
require additional testing based on final code requirements and interpretation.

Maintain a log of any requests for information and manage responses for approval by the
Airport Project Manager and/or the Engineer-of-Record.

Review progress pay requests for accuracy and recommend approval, Contractor will
prepare all supporting documentation for progress pay requests, including but not limited
to, certified payroll tracking forms. All payment documentation will utilize Airport
standard templates. v

Review builder reports, as-built drawings, and other construction documentation and
ensure information is appropriately captured in Airport records.

Coordinate job site meetings and prepare meeting minutes, Contractor will review and
communicate information presented to Airport managers and all attendees.

Assist Airport with compliance of all contract terms and conditions including, but not
limited to, Contract Monitoring Division requirements, cettified payroll, labor standards,
drug policy, security requirements, site cleanliness, and safety,

Administer the evaluation and negotiation of change orders, prepare and process change
orders and contract modifications for Airport approval, and maintain a change log. All
change documentation will utilize Airport standard templates.
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D. PROJECT ACTIVATION PHASE

The purpose of the activation process is to ensure that all requirements and performance criteria
are identified early in the design process, are managed throughout the Project, and are
successfully implemented. Activation includes physical testing of the facility and hands-on
training of personnel who will use, operate and maintain the facility and its systems, As part of
the Activation Phase, Contractor will (if applicable):

1. Assemble the Activation SETs to facilitate and coordinate the activation activities prior to the
completion of construction,

2. Through the Stakeholder Engagement Process, develop and schedule an Activation Plan,
including Simulation Plans as required.

3. Manage activation activities and prepare written status reports. Status reports will verify that
the facility and all of its systems and assemblies are constructed, installed, tested, operated
and maintained to meet the Project’s requirements.

4, Coordinate the various entities required fo successfully implement the Activation Plan
including representatives from the Airport, airlines, SETs, TSA, designers, builders, etc.

E. PROJECT COMMISSIONING PHASE

Comumissioning is the process of verifying and documenting that all systems and assemblies are
planned, designed, installed, tested, operated, and maintained to meet the Airport’s Project
requirements. This process uses planning, documentation, and verification of testing to review
and oversee the activities of the Project designer and builder. Commissioning services will start in
Programming and will continue through Closeout. As part of the Commissioning Phase,
Contractor will (if applicable):

1. Coordinate and conduct final inspections prior to Project acceptance, and administer
acceptance procedures and tests for each phase of the Project per the MTP,

2. Review and report on progress of training or operation and maintenance of new systems as
required by the Airport and/or individual Project specifications.

F. PROJECT CLOSEOUT PHASE

Cleseout will commence at the completion of Activation and Commissioning. As part of the
Closeout Phase, Contractor will:

1. Support closeout activities for each security project under this program. All procedures and
documentation will utilize Airport standards for the closeout process.

2. Support dispute and/or claim resolution analysis and reconciliation efforts.

END OF APPENDIX A
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Appendix B
Calculation of Charges

This is Appendix B attached to, and incorporated by reference in the Agreement made on September I,
2015 between the City and County of San Francisco, acting by and through its Airport Commission
(“Cominission”), and Faith Group LLC (“Contractor”) providing for Program Management Support
Services for Contract No. 10511.41- Airport Security Infrastructure Program at the San Francisco
International Airport (“Airport™).

1. General

1.1 Compensation for complete and satisfactory performance of the services detailed in Appendix A
of this Agreement is set forth in paragraph 5 “Compensation” of the Agreement.

1.2 No charges will be incurred under this Agreement nor will any payments become due to
Contractor until reports, services, or both required under this Agreement are received from
Contractor and approved by the Commission as being in accordance with this Agreement. In no
event will the Commission be liable for interest or late charges for any late payments.

1.3 Compensation for work performed under this Agreement will be on a time and materials basis.
Such compensation will be allowable only to the extent that costs incurred, or otherwise
established prices, are consistent with the Federal Cost Principles (Title 48, Code of Federal
Regulations, Part 31).

2. Method of Payment
2.1 Unless approved otherwise by the Commission, the Contractor’s services will be invoiced on a
monthly basis and payment will be made within thirty (30) days of receipt of an acceptable
invoice with satisfactory backup documentation, approved by the Airport Project Manager. As
used herein, the term "invoice” will include the Contractors bill or written request for payment

under this Agreement for services performed. All invoices will be made in writing.

2.2 Contractor will invoice for the Work performed in conformance with procedures approved by the
Commission.

2.2.1  Such invoices will segregate current costs from previously invoiced costs.
2.22  Costs for individual labor will be segregated by task and subtasks, if any.

2.2.3 Notwithstanding the above, in no case will Contractor invoice include costs whlch
Airport has disallowed or otherwise indicated that it will not recogmze
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2.3 Such invoices will be as a minimum, (i) mechanically accurate, (ii) substantially vouchered and
properly supported and (iii) in compliance with generally accepted accounting principles. '

2.4 Contractor will also certify, for each invoice, that (i) the hourly rates for direct labor, whether for
Contractor or its subcontractor(s), to be reimbursed under this Agreement are not in excess of the
actual hourly rates in effect for Contractor or subcontractor employees engaged in the
performance of services under this Agreement at that time, and (ii) that such hourly rates are in
conformance with the Agreement.

2.5 The fee for Contractor and any of its subcontractors will be billed monthly on direct labor for
services provided in the current invoice at the percentage described below.

2.6 The Airport’s Project Manager reserves the right to withhold payment(s) otherwise due
Contractor in the event of the Contractors material non-compliance with any of the provisiens of
this Agreement, inciuding, but not limited to, the requirements imposed upon Contractor in
Atrticle 15, Insurance, and Article 16, Indemnification. The Airport will provide notice of
withholding, and may continue the withholding until Contractor has provided evidence of
compliance which is acceptable to the Airport.

2.7 All invoices will be made in writing and delivered or mailed to the Airport as follows:

By US mail: Ryan Kuss
Airport Project Manager
Design & Construction
Airport Commission Building
San Francisco International Airport
P.O. Box 8097
San Francisco, CA 94128

By Personal Delivery
or Express Mail: Ryan Kuss
S . Airport Project Manager
Design & Construction
San Francisco International Airport
710 N. McDonrell Road, 2™ Floor
San Francisco, CA 94128

3. Direct Salary Rate and Direct Salary Rate Adjustment -

3.1 Salaried personnel will be paid on a maximuin of forty (40) hours per week, with no overtime.
Salaried personnel assigned.to multiple Projects will be paid on a pro-rata share of a forty (40)
hour week. Signed time cards will be provided showing all assigned Projects and the shared
calculation. ' '

3.2 The direct labor rate will not exceed Ninety-five Dollars ($95) per hour. Any rate in excess of this
cap will require prior written approval from the Airport,

3.3 The approved direct labor rates stated in the Agreement will remain in effect for the first year of
contract services. As, at the option of the Airport, this is a multi-year contract, the Airport may
approve an annual adjustment to the direct hourly labor rates effective July Ist, based on an
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increase in the Consumer Price Index for the preceding twetve (12) months for the San Francisco
Bay Area as published by the U.S. Department of Labor, Bureau of Labor Statistics, under the
title of: “Services Less Rent or Shelter — All Urban Consumers — San Francisco/Qakland/San -
Jose, California” or on an increase in the wages of comparable classifications as reflected in the
collective bargaining agreements between the City and County of San Francisco and the labor
organization representing those classifications, whichever is lower. Such adjustment is subject to
prior written approval by the Airport and in no event will exceed the lower of the above specified
indices unless the proposed adjustiment is made pursuant to other specific terms of this contract or
is necessary to meet the requirements of prevailing or minimum wage legislative mandates.

4. Approved Overhead Rates

4,1 The following Approved Overhead Rates are included in the approved Billing Rates stated in

Paragraph 6:
Firm Name Overhead Rate
Faith Group, LL.C 129.8%
Cooper Pugeda Management, Inc, 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting 159.75%
Strong Electric & Solar 0%

4.2 The Prime and each subcontractor will submit a current certified reviewed financial audit report
of the overhead cost rates to the Commission for review and approval upon request for a change
in the Approved Overhead Rates.

5. Fee
The Fee for Contractor’s direct labor work effort, including any subcontractor work at any tier, will
be ten percent (10%) of direct labor of Contractor and any subcontractors at any tier. There will be
no additional fee or overhead markup on indirect costs or on the work of first and lower tier

subcontractors.

The Prime Contractor ot Joint Venture will be allowed a two percent (2%) mark-up on first tier
subcontractor invoices.

6. BILLING RATES
The approved fully burdened (overhead and Fee included) Billing Rates are as follows:
CLASSIFICATION BILLING RATE

FAITH GROUP, LLC

Project Manager $227.50
Subject Matter Expert : $240.14
Stakeholder Manager $197.17
Design/Technical Manager $145.96
MEP Engineer $182.30
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Sr. Business Analyst _ $182.30

Sr. IT Systems Analyst $164.31
Operations Analyst _ $164.31
Sr. Systems Designer $157.99
Sr, Systems Engineer $145.83
Sr. Network Designer $139.79
Construction Manager $139.03
Report Writer : $117.04
CAD Designer $75.83
Sr, Designer $115.44
IT Designer , $111.86
Construction Inspector , $113.75
Field Inspector $103.64
Systems Designer : $95.42
Analyst $£82.66
Senior Engineer ' $117.04
Engineer $80.89
Cost Engineer _ $75.83

- CAD Operator : $69.01
Administrative | $66.34
Adninistrative 2 : $60.77
Misc. Support 1 ' $75.83
Misc. Support 2 $88.47

CHAVES & ASSOCIATES

Document Control Manager $114.42

Document Control Technician $87.17
Document Control Clerk $65.09.
Business Process Analyst $212.26
System Eng./MIS/IT/Controls $212.26
Project Manager $181.13
Permit Coordinator $135.84
Admin. Assistant/Clerk $56.60

COOPER PUGEDA MANAGEMENT, INC

Subject Matter Expert ~ $208.89
Project Controls Manager $197.29
Construction Manager $149.15
Scheduler $138.26
Inspector | $173.77
Inspector 2 $127.84

" CORNERSTONE TRANSPORTATION CONSULTING

MEP Project Engineer $151.43
Sr. Scheduler $214,29
Scheduler ITI $185.72
Scheduler I - 815745
Scheduler 1 $128.58
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Sr. Estimator $214.29

Estimator 111 $185.72
Estimator 1 $157.15
Estimator 1 $128.58
Sr. Project Controls Manager $214.29
Project Controls Manager 111 $185.72
Project Controls Manager II : $157.15
Project Controls Manager |  $128.58
Project Controls Engineer Il $185.72
Project Controls Engineer IT $157.15
Project Controls Engineer 1 $128.58
Sr. Field Engineer $200.01
Field Engineer 111 $171.44
Field Engineer I $142.86
Field Engineer | : $114.29
Office Engineer II1 $185.72
Office Engineer 11 $157.15
Office Engineer | $128.58
Document Control Spec. I1 $114.29
Document Control Spec. [ $85.72

Admin, Assistant 11 $114.29
Admin, Assistant $85.72

Inspector $128.58

SAYLOR CONSULTING GROUP

Sr. Mechanical Estimator $188.04

Principal Estimator $185.23

Chief Estimator $184.04

Sr. Electrical Estimator : $176.98

Sr. Estimator $105.74 - $176.23
Estimator 1 $82.00

Estimator 2 $137.41

Estimates Coordinator $65.72

Estimator : $80.66

Structural Estimator - $157.72

STRONG ELECTRIC & SOLAR/BASS ELECTRIC

Project Manager $140
Journeyman 3135
Apprentice $90

7. Other Direct Cost (ODC)

7.1 Unless authorized by the Airport, the Airport will not reimburse Contractor for the costs of
contractor meals, and business fravel and accommodations, this includes specialists that are based
out of town and not assigned to the jobsite office. Travel and per diem expenses for the project
teamm’s management, jobsite personnel, or staff that commute to or from other offices or
residences is not allowed. The Airport will not reimburse Contractor for deliveries, and fax, long
distance, and cellular telephone charges. Regional (remote) executive’s travel expenses to. visit
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the local job office are not reimbursable and part-time jobsite personnel who are shared with
other cut-of-town clients are not reimbursed for travel expenses. When authorized, travel
expenses will be in accordance with the City & County of San Francisco Travel Guidelines.

7.2 Any ODC expenses in excess of Five Hundred Dollars ($500) must be pre-approved by the
Airport Project Manager.

END OF APPENDIX B
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City & County of San Franciscb Contract 10511.41

APPENDIX D
PARTNERING REQUIREMENTS

PART I - GENERAL

1.1 PARTNERING LEVEL
This Project shall incorporate the required partnering elements for Partnering Level 4.
Level | Estimated Complexity Political Relationships
Construction Significance
Amount '
- . NP New project relationships; high
- Hlighly tCChm?ai and H}gh \.xs§b11}t)/ potential for conflict (strained
5 $200 miliion + complex design & oversight; significant Jationship. previous litieati
construction strategic project e am.)ns 1P, previous 1 |g_ahon,
: or high probability of claims)
High complexity — schedule ! )
4 SSO.' .5200 constiraints, uncommon Probable New contractors or CM, new
million & subs
materials, ete. -
$20- $50 Likely, depending on | Established relaiionships; new
3 - Increased complexity the location and other CM, subs, or other key
nrillion . N P ¢ y
project characteristics stakebolders
$5-820 e Unlikely, unlessina | Established relationships; new
2 million Moderate complexity place of importance subs, new stakeholders
$100,000 - $5 . i Unlikely, unless ina | Established refationships; new
! million Standard complexity place of importance subs, new stakeholders
1.2 SUMMARY
1.2.1 This Section specifies the requirements for establishing a collaborative partnering
process. The partnering process will assist the City and County of San Francisco (City)
and Contractor to develop a collaborative environment so that communication,
coordination, and cooperation are the norm, and to encourage resolution of conflicts at
the lowest responsible management level.
1.2.2  The partnering process is not intended to have any legal significance or to be construed as
denoting a legal relationship of agency, partnership, or joint venture between the City and
Contractor.
1.2.3  This Section does not supersede or modify any other provisions of the Contract, nor does
it reduce or change the respective rights and duties of the City and Contractor under the
Contract, nor supersede contractual procedures for the resolution of disputes.
1.1 PURPOSE/GOALS
1.3.1  The goals of project partnering are to:
1. Use early and regular communication with involved parties;
2. Establish and maintain a relationship of shared trust, equity and commitment;
3. Identify, quantify, and support attainment of mutual goals;
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1.2

4, Develop strategies for using risk management concepts and identify potential project
efficiencies;

5. Implement timely communication and decision-making;
6. Resolve potential problems at the lowest possible level to avoid negative impacts;

7. Hold periodic partnering workshops throughout the life of the contract to maintain
the benefits of a partnered relationship; and

8, Establish periodic joint evaluations of the partnering process and attainment of
mutual goals,

DEFINITIONS

1.4.1

1.4.2

1.43

Unless specifically defined in this Appendix D, all terms have the same meaning as
defined in the Agreement.

Stakeholders: Any person or entity that has a stake in the outcome of a construction
project. Examples include the end users, neighbors, vendors, special interest groups,
those who must maintain the facility, those providing funding, and those who own one or
more of the systems,

Project Team: Key members from the City and Contractor organizations responsible for
the management, implementation, and execution of the Project, and will participate in the
partnering process.

1. PARTNERING PROCESS

2.1

SELECTION OF A FACILITATOR

2.1.1

An Internal Facilitator or a Professional Neutral Facilitator shall be retained foy projects
with a Partnering Level of 1 through 3. A Professional Neutral Facilitator must be
retained for projects with a Partnering Level of 4 or 5. The City and Contractor shall meet
as soon as practicable after award of Contract to work cooperatively and in good faith to
select a Facilitator.

An Internal Facilitator is a trained employee or representative of the City who provides
partnering facilitation services.

A Professional Neutral Facilitator must have the following qualifications:
A. The Facilitator shall be trained in the recognized principles of partnering;
B. The Facilitator shall have at least three (3) years’ experience in partnering facilitation

with a demonstrated track record, including public sector construction for a city or
other municipal agency;

5/1/2014
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2.14

2.1.5

2.1.6

C. The Facilitator shall have a skill set that may inclode construction management,
negotiations, labor-management mediation, and/or human relations; and

D. The Facilitator must be in the business of providing partnering services for
construction projects.

Within thirty (30) days of NTP, Contractor and the selected Professional Neutral
Facilitator shall execute an agreement that establishes a budget for fees and expenses of
the Facilitator, workshop site costs, if any, and the describe the Facilitator's role for the
Project consistent with the requirements of this Section. The scope of the Facilitator's role
is for descriptive purposes only and is not a guarantee for payment as the scope of work
will be revised as needed throughout the Project. The agreement shall be terminable at
will.

The Facilitator shall be evaluated by the Project Team: (1) at the end of the Kick-off
Partnering Workshop; and (2) at the Project close-out partnering session.

In the event that either Contractor or the City is not satisfied by the services provided by
the Facilitator, a new mutually acceptable Facilitator shall be chosen in a reasonable
amount of time in the same manner pursuant to Subparagraph A above, and a new
agreement shall be executed by Contractor and the new Professional Neutral Facilitator
pursuant to Subparagraph D above. '

2.2 PARTNERING ELEMENTS

221

All Partnering Levels require the following elements:

A. Executive Sponsorship. Commitment to and support of the partnering process from
the senior most levels of the City and Contractor organizations.

B. Collaborative Partnering. A structured and scalable process made up of elements
that develop and grow a culture (vaiue system) of trust among the parties of a
construction contract. Together, the combination of elements inciuding the Partnering
Charter, Executive Sponsorship, partnering workshops, an accountability tool for the
Project Team (Scorecards), and the Facilitator create a collaborative atmosphere on
each project.

C. Facilitater. Depending on the Project's Partnering Level, the City and Contractor
shall retain either an Internal Facilitator or a Professional Neutral Facilitator
according to the process listed in subparagraph 2.1 above to lead workshops.

D. Partnering Charter and/or mission statement. The City and Contractor shall create
a Partnering Charter that is the guiding focus for the Project Teamn. It documents the
team's vision and commitment to work openly and cooperatively together toward
mutual success during the life of the Project. The Partnering Charter helps to
maintain accountability and clarity of agreements made and allows for broader
communication of the team’s distinct goals and partnering process. At a minimum,
the Partnering Charter must include the following elements:

5112014
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1)

2)

3)

4)

D

2)

Mutual goals, including core project goals and may also include project-specific
goals and mutually-supported individual goals. The required core project goals
relate to project schedule, budget, quality, and safety.

Partnering maintenance and close-out plan, including partnering session
attendees and frequency of workshops.

Dispute resolution plan that includes an Escalation Resolution Ladder.

Team commitment statement and signatures.

. Partnering Workshops. At a minimum, the following two workshops are required:

Kick-off Partnering Worlkshop. Within 45 days of NTP, the City and
Contractor shall meet for the Kick-off Partnering Workshop; determine the
workshop site and duration, and other administrative details. At the Kick-off
Partnering Workshop, the City, Contractor, and Facilitator shall meet to mutually
develop a strategy for a successful patinering process and to develop their
Partnering Charter.

Close-out Partnering Workshop. Prior to final closeout, the City and
Contractor shall schedule the Close-out Partnering Workshop. At the Close-Out
Partnering Workshop, the City, Contractor, and Facilitator, shall meet to discuss
lessons learned throughout the Project, focus on ensuring continued collaboration
and cooperation through the end of the Project, and to discuss requirements for
the close-out process. At the conclusion of the workshop, a summary of the
lessons learned should be prepared to be distributed to the Project Team. The
City and Contractor shall also evaluate the Facilitator.

The Project Team may participate in additional workshops during the life of the
Project as they agree is necessary and appropriate. Each workshop is a
formalized meeting focused on developing a collaborative culture among the

‘Project Team. The Project Team will use these workshops to set Project goals,

define Project commitments, attend joint training sessions, and perform other
tasks.

Muiti-tiered Partnering (Core Team — Executive — Stakeholder). The Partnering
Team will divide into smaller groups and convene multiple workshops including a
Core Team Workshop, an Executive Workshop, and a Stakeholder Workshop.

1)

Core Team Workshop. The Core Team is made up of Project Team members
who are a part of the Project for its duration, including the following (not in order
of hierarchy):

5/1/2014
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City: - Contractor:

Resident Engineer Building Superintendent

Project Manager Project Executive

Construction Manager Jobsite Supervisor

Engineer, Architect Project Engineer

Division Manager Subcontractors

Construction Engineer Key suppliers

Inspectors Senior Management (e.g. Area

Client Department representative Manager, Operations Manager,
VP, President, Owner)

Critical third parties: stakeholders, other agencies, utilities, efc., or anyone who

could potentially stop or defay the project,

2) Executive Workshop. The senior leaders of the City and Contractor may form a
Project Board of Directors. The Project Board of Directors is charged with
steering the project to success.

3) Stakeholder Workshop. As the Project propresses, various systems and
processes will be the focus. The Stakeholder Workshop is a meeting of the key
stakeholder groups, made up of Stakeholders that are involved in the current
focus of the systems or processes.

4) Special Task Forces. The Project Team may task a subset of its members to
work on a particular issue or opportunity for the good of the overall project.

. Escalation Resolation Ladder. The City and Contractor shall mutually develop an

Escalation Resolution Ladder, which is a stepped process that formalizes the
negotiation between the Parties. The intent of this ladder is to provide a process that
elevates issues up the chain of command between the Parties. The objective is to
resolve issues at the lowest practical level and to not allow individual project issues
to disrupt project momentum. When an issue is escalated one level, it is expected that
a special meeting focusing on the negotiated settlement for that issue will be called
with the goal of settling as quickly as possible.

Sample Escalation Resolution Ladder:

Level Awarding City Contractor Time to Elevate
Department

I Inspector or Resident Foreman/ Superintendent 1 day
Engineer

11 Project Manager Project Manager 1 week

111 Program Manager Area Manager 1 week

I\Y Division Manager Operations Manager 2 weeks

\Y Deputy 'Department Owner; President 2 weeks
Director

. Project Scorecards. The City and Contractor shall participate-in periodic partnering

evaluation surveys to measure progress on mutual goals and short-term key issues as
they arise. Project Scorecards are an accountability tool that allows the City and the
Contractor to measure how well they are doing at following through on commitments
made to one another. Typically the Project Scorecards are confidential surveys
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prepared ‘and submitted to the Project Team by the Facilitator. The Facilitator
typically then compiles the responses into a report which is then sent out o the
Project Team for review.
2.2.2  Level 1 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Workshops:
e Executive Board Workshops — As Needed
¢  Stakeholder Workshops — As Needed
¢ Core Teain Workshops — As Needed
C. Close-Out Workshop

D. No Project Scorecards are required. The City and Contractor 1may agree to participate
~ in partnering evaluation surveys. '

2:2.3 Level 2 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Workshops:
»  Core Team Workshops — As Needed
» Executive Board Workshops — As Needed
» Stakeholder Workshops — As Needed
C. Close-Out Workshop

D. Two Project Scorecards are required, The City and Contractor may agree to
participate in more regular partnering evaluation surveys.

2.2.4  Level 3 Projects require all of the following elements:
A. Kickoff Workshop

B. Partnefing Workshops:

»  Core Team Workshops — Quarterly. Additional workshops may be led by the
- Professional Neutral Facilitator, and Internal Facilitator, or may be self-
directed by the Project Tean.
+ Executive Board Workshops — As Needed
e Stakeholder Workshops — As Needed

C. Close-Out Workshop

D. Quarterly Project Scorecards are required. The City and Contractor may agree to
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23

participate in more regular partnering evaluation sorveys. Monthly Project
Scorecards are recommended,

2.2.5 Level 4 Projects require all of the following elements:

A,

B.

Kickoff Workshop

Partnering Workshops:

Core Team Workshops — Quarterly. Additional workshops may be led by the
Professional Neutral Facilitator, and Internal Facilitator, or may be self-
directed by the Project Team. '
Executive Board Workshops — Quarterly

Stakeholder Workshops — Quarterly

Close-Out Workshop

Quarterly Project Scorecards are required. The City and Contractor may agree to
participate in more regular partnering evaluation surveys. Monthly Project
Scorecards are recommended.

2.2.6 Level 5 Projects require all of the following elements:

A,

B.

C.

D,

COSTS

Kickoff Workshop

Partnering Workshops:

[

Core Team Workshops — Monthly. Additional workshops may be led by the
Professional Neutral Facilitator, and Internal Facilitator, or may be self-
directed by the Project Team. :
Executive Board Workshops — Quarterly

Stakeholder Workshops — Quarterly

Close-Out Workshop

Monthly Project Scorecards are required.

2.3.1  The fees and expenses of the Internal Facilitator, if any, shall be paid by the City.

23.2 -The fees and expenses of the Professional Neutral Facilitator, if any, and workshop site

costs, if any, shall be shared equally by the City and the Contractor as set forth in the
Third Party Agreement.

2.3.3  The Contractor shall pay the invoices of the Facilitator and/or workshop site costs after
approval by both parties. Upon receipt of satisfactory evidence of payment of the
invoices of the Facilitator by Contractor, the City will then reimburse the Contractor for
such invoices from a fixed cash allowance included as an item in the Bid Prices. No
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234

mark-up, overhead or other fees shall be added to the partnering costs. If the total cost of
the partnering is greater than the allowance amount, the Contract Sum shall be adjusted
by Change Order and Contract Modification.

With the exception of the Facilitators fees and workshop site costs described in
subparagraph A above, all costs associated with the Partnering workshops and sessions,
partnering evaluation surveys, or partnering skills trainings are deemed to be included in
the Bid Price(s).

END OF DOCUMENT
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FIRST SOURCE HIRING PROGRAM
PROFESSIONAL SERVICES

P SAN FRANCISCO

=49Pel 8 | Office of Economic and Workforce Develapment

CITY AND COUNTY OF SAN FRANCISCO

FIRST SOURCE HIRING AGREEMENT
FOR PROFESSIONAL SERVICES

City & County of San Frandlsce ~ Conract Number gep no, 10511.41 PSS for Aport Securly

City Agency: and Name: Inkastucture Program
Consultant Name: Falth Group, LLCr Main Contact: Wendy Wike, Managing Princlpal
Phones 314-991-2228 Ermail; Wondy@falthgrouplc.com
ety m Wendy Wike 0412112015
Signature of Authg‘f)lzcd Representative* Name of Authorized Representative Date
28y signiiig the First Source Hiring Agreement, the Constultant agrees to participate aud comply with the provisions of the First Source

Hiring Program pursuant-to San Francisco Adwministrative Code Chapter 83
Instructions:

s Allbidders must complete, sign and submit a First Source Hiring Agrecment vith bidder’s Proposal, All Proposals without s
completed and signed First Sonrce Hiring Agreement will bo rejected.

. In Section 2, list the number of Entry Leval Positions for the Prime Consultant and all sub-consultants. The Consultant shall make
good faith efforts to hire Trainees referred by the First Source Hiring Program to fulfill all available Entry Level Positions,

»  Roference specification scction, Firet Source Hiring Program for workforce obligations, Questions and assistance, please contact
Kevin Feeney: Emall: kevin.feeney@sfuov.org Tel: (415)701-4878.

Scction 1: Select all that apply

{7 Administrative Services 1 Pinancial Services [0 Mechaniosl/Electrical Enginecring
[0 Arxhitecture [ Greotechnical Engineering {1 Property Management

{1 Asbestos and Lead [0 Green Building Consulting [1  Real Estate Services

[0 AsNeeded {0 HealthiMedical Services [ Sediment Analysis

O  Civit/Structural/Hydraulic Enginecring X1 YT/Technical Services =] Special Inspection and Testing

{1 Construction Management [0 Landscape Architecture [ Survaying

[ Design Services 0 Will require an office or trailef near the project site

[0 Environmental Services [ 1don’tsee my services (please describe)

Section 2; List Entry Level Positions

Job Title Job Description Number of Trainco Hires

Fleld Englnaer Suppori On:slte system survey documenitation R

Office of Economie and B’brk{brce Development
30 Van Ness Avenue, San Francisco, CA, 94103
Tel. (415)701-4848 Fax (415)701- 4896
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THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this e day of
S erlew pei; 201 % (the "Effective Date”), by _Fet s Rira) L%'; uui? LG a LI TER

NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

LIADII TS Cerdpau corporation with a principal place of business al {329 M, (A ke 10 (e 14T =]

St Lopis, MDD G %2 ("Recipient"),
concerning Confidential Information to be provided by the City and County of San Francisco, a
niunicipal corporation, acting by and through its Aitport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" oi "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airport Contract No. _{ (0 <o/ { 4| . The Discloser and the
Recipient intend that the furnishing of Confidential Information (as defined below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party.
"Confidential Information" means any and all nonpublic information, written, electronie, or
oral, relating fo Airport technology, computer, or data systeéms, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative" means written or electronic material created from or with, or based on
Confidential Information (i.e, a report -analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
termi of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems of data. “Security Sensitive Information” means information described in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport, Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having-access to Discloser's Confidential Information of the confidential nature of this
information and. the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to executé a Non-Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Confidential
Information.
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a marner that affords sufficient protection to prevent the unauthorized disclosure of or
inadvertent access to such information. The Airport has placed special confidence and trust in
Recipient and Recipient is obligated to protect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulations, and
directives applicable to the specific categories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental entities may conduct
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the eéxtent
possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser,
destroy all tangible information obtained during the term of this NDA upon the earlier of (a)
request of the Airport; (b) the completion of services to the Airport; or (¢) two years from the date
of this Agreement. '

5. OWNERSHIP OF CONFIDENTIAL INFORMATION  AND SECURITY
SENSITIVE INFORMATION, The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporafions,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a cowrt order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtain a
protective order or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Corifidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as fo such disclosure), Nothing in this Agreemerit shall require Recipient to take
any action, ot to refuse to release information where to do so would violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall
constitute a material breach of this NDA and may be grounds for términation of this and any
underlying or related contract for services involving the use of Confidential Information.
Violation of this NDA may be grounds for denying further access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
.criminal action. Disclosér shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession befote receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (€)
is received by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no représentation
‘or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or usé of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enforce any right or remiedy under this
Agreement, that failure is net a waiver of the right or remedy for any other breach or failure by
‘the Recipient.

11. ~ AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by-
and construed in conforinance with the laws of the State of California, Venue for all litigation
relative to the forniation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity,

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
- Recipient's officers or authorized desngnees, and () contains headings for reference only; these
headings have 110 effect on any provision's meaning,

m
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14, SEVERABILITY. Should the application of any provision -of this NDA to any
particular facts or-circumstances be found by a court of competent jutisdiction to be invalid or
unenforceable, then (a) the vahdlty of other provisions of this NDA shall not be affected or
iinpaired thereby, and (b) such provision shall be enforced to the maximum extéit possible so as
to effect the intent of the Discloser and Recipient and shall be reformed without further action by
the Discloser or the Recipient to the extent necessary to make such provision valid and
enforceable,

THIS‘AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT;
FATH GROUP, L

BY: / /(/(Aw.:tf’-'«'/’/;f L )(Zf/\

Werdpy Wikze

Print Name

MACASE 11O PR 1K PAC
Title
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NONDISCLOSURE AGREEMENT
. FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is enttered into as of this 24thday of __August
2015 _(the "Effective Date"), by Chaves & Associates a
sole proprietor corporation with a principal place of businessat___
582 Market Street, Suite 1300 San Francisco, CA 94104 ("Recipient"),
concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Alrport" or "Discloser").

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information o Recipient in order for Recipient to perforin services for the Airport as specified
under Airport Contract No. 1051141 . The Discloser and the
Recipient intend that the fiunishing of Confidential mformation (as defi ned below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party.
"Confidential Information" means any and all nonpublic information, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative" means written or electronic material created from or with, or based on
Confidential Information (j.e., a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also riean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access fo
Airport systems or data. “Security Sensitive Information” means information described in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Inforination solely for use
in connection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Disclosei's Confidential Information of the confidential nature of this
information arid the restrictiohs on its use, disseniination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required fo execnte a Non-Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agree'ments' and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Conﬁdenual
Information,

Sani Francisco International Airport Page 1 of 4 Nondisclosure Agreement



3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a manner that affords sufficient protection to prevent the unauthorized disclosure of or
inadvertent access to such inforination. The Airport has placed special confidenice and trust in
Recipient and Recipient is obligated to profect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulations, and
directives applicable to the specific cafegories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental entities may conduet
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall feturn or; with the express permission of the Disclosér,
destroy all tangible information obtained during the term of this NDA upon the earlier of (a)
request of the Airport; (b) the completion of services to the Airport; or (¢) two years from the date
of this Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or interest in any Confidential
Information, Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Informatioh except as expressly provided
under this Agreeinent, No patent, copyright, frademark, trade secref, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtaina .
protective order or other reasonable assurance that confidential treatment will be -afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Informatton required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse to release information where to do so would violate applicable law.

7. REMEDIES, Recipient acknowledges-and agrees that violation of this NDA shall
constitute a material breach of this NDA and may be grounds for termination of this and any
underlying or related contract for services involving the use of Confidential Inforination.
Violation of this NDA may be grounds for denying finther access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes ric obligation upon Recipient
with regpect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (¢)
isreceived by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Diseloser and its employees and agents shall have no liability to Recipient resulting
from any access fo or nse of the Confidential Information,

10, NO WAIVER, If the Discloser fails to enforce any right or remedy under this
Agreement; that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient.

11.  AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by
and construed in conformance with the laws of the State of California, Venue for all litigation
relative to the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigied representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity.

13.  ENTIRE AGREEMENT. This Agreement; (a) represents the entire NDA with respect
to the Confidential Information; (b) imay be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢} contains headings for reference only; these
headings have no effect on any provision's meaning.

7
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14.  SEVERABILITY. Should (he application of any provision of this NDA to -any
patticular facts or circumslances be found by 4 courl of competent jurisdiction to be invalid or
unenlorceable, then {n) the validity of ofher provisions of this. NDA shall not be affecied or
impaired thereby, and (b) such provision shall be enforced 1o the miaximum extent possible so as
10 cffect the intent of the Discloser and Recipiient and shall be reformed without furtlier detion by
the Discloser or the Recipient 16 the extent fiecessary to maké such provision valid and
enforceable,

THIS AGREEMENT 1S EXECUTED by the Recipient as of the Effective Date.
RECIPIENT:

Chaves & Assoiintes

BY:/MW Wiaecssy

.Arlene Chaves
Print Name

President

Title
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into.as of ﬂnég‘l/ da M; AT

20 AL” (the "Effective Date'), by Covsen, Neoced
CALIZORAN "ré corporation with a nn% Jplace of business at 675 I?c ClopAray 97
‘ ("Recipient"),

AN FZANC/SOD,
«concerning Confidential Informiation to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" or"Discloser”),

RECIPIENT hereby agrees as follows:

L CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perfoml services for the Airport as specified
under Airport Contract No. /0 }) The Discloser and the
Recipient intend that the furnishing of Confi dentlal Information (as deﬁned below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party.
"Confidential Information* means any and all nonpublic information, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Infonmation as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport ot on behalf of the Airport to
the Recipient or otheiwise dcquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, ora derivative
‘product. "Derivative" means written or electronic material created from or with, or based on
Confidential Information (i.e, a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Inforination shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensitive Information” means information described in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser’s Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport, Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport, Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assnme the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services mvolvmg Confidential
Information.
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION, Recipient shall handle and safeguard Confidential Information
in a manner that affords sufficient protection to prevent the unauthorized disclosure of or
inadvertent access to such information, The Airport has- placed ‘special confidence and trust in
Reciplent and Recipient is .obligated to protect Confidential Information from unauthorized
disclosure, in accordance with the teims of this Agreement and the laws, regulation's,. -and
directives applicable to the specific categories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental enfities may conduct
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguatding information under this Agreement. Recipient
shall pmmptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity- will be kept to the extent
possible when reporting security violations. . : :

4. RETURN.OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retwrn or, with the express permission of the Discloset,
destroy all tangible information obtained during the term of this NDA upon the earlier of (a)
request of the Airport; (b) the completion of services to the Airport; or (€) two years from the date
of this Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or inferest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or confeiring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsidiaries, affilidtes, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to theé Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Recipient shall immediately notify Discloser-and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtain a
profective order or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required 4s a -
matter of law to disclosé the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and jts counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse to release information where to do so would violate applicable Jaw.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall
coustitute a material breach of this NDA and may be grounds for termination of this and any
underlying or related contract for services involving the use of Confidential Information,
Violation of this NDA may be grounds for denying further access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is-or becomes a matter of public knowledge thiough no fault of Recipient; or (c)
is received by Recipierit from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (€) is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10. - NO ‘WAIVER. If the Discloser fails to enforce any right or remedy wunder this
Agreement, that failure is 1ot a waiver of the right or remedy for any other breach or failure by
the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by

and constmed in conformance with the laws of the State of California. Venue for all litigation
relative to the foriation, interpretation, and performance of this NDA shall be in San Francisco,

12, AUTHORITY, The undersigned representative of Recipient represents and warrants
hefshe has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity,

13. ENTIRE AGREEMENT. This Agreement: () represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or anthorized designees; and (€) contains headings for reference only; these
headings have no effect on any provision's meaning.

i
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14. SEVERABILITY. Should the application of any provision of this NDA to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the vahchty of other provisions of this NDA shall not be affected or
inipaired thereby, and (b) such provision shall be enforced to the maxirium extesit possible so as
to effect the intent of the Discloser and Récipient and shall be reformed without further action by
the Discloser or the Reclpmnt to the extent necessary to make such provision walid and

enforceable.

THIS AGREEMENT'IS EXECUTED by the Re<;1p1e nf

ome Ae@eDA pemT. /A,

Print Name
HRESDEN T
Tifle ¢
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered mto as of ﬂllS 249‘ day of August
,20_15 _(the "Effective Date"), by (avli¢ n ﬁ‘&“‘f
Q’oltm A coiporation with a pnnmpal place of busmess at
San Francisco, CA 94104 ("Recipient“),
concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owaer arid operator of
the San Frangisco Inteinational Airport (the "Airport”" or "Discloser”).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Récipient to perform services for the Airport as specified
under Airport Contract No. 1051141 The Discloser and the
Recipient intend that the furnishing of Confidential Information (as defi ned below) to Recipient
will ‘not render suchi information subject to public disclosure or disclosure to any third paity.
"Confidential Inforimation" means any and all nonpublic information, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M; and Critical Infrastructure Informatioti or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the course of dealings ‘with the
Airport and regardless of whethier such information is in its original form, a copy, ora derivative
product. "Derivative" ineans written or eléctronic material créated from or with, or based on
Confidential Information (ie, a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser; This NDA shall govern all Confidential Inforiation provided to Recipiefit during the
term of this NDA that Discloser has provided eithet directly, indirectly, or through access to
Airport systems or data. “Security Sensitive Information” means mformanon described in 49
USC § 1520.5. :

2. USE OF CONFIDENTIAL, INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than cerfain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall.
assume the responsibility that such employees, agents and conifactors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as hiaving a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection wiih the services involving Conﬁdenual
Information.

San Francisco International Airport. Page 1of 4 Nondisclosure Agreement
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3. PROTECTION OF <CONFIDENTIAL, INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a matmér that 4ffords sufficient protéction to preveént the unauthofized disclosure of o
inadvertent access to such information. The Airport has placed special confidence and trust in
Recipient and Recipient is obligated to protect Confidentidl Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, 1cgulat10ns, and
directives apphcablc to the specific categories of inforfmation to which Recipient is granted

access. Recipient vnderstands that the Airport or other governmental enfities mdy conduct

inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreeinent. Recipient
shall promptly report to the Discloser any loss, theft, isuse, inisplacement, unauthorized
disclosure, or other secunty violation Recipient has lcnowledge of, Wwhether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations.

4. RETURN OF CONFIDENTIAT. INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall yetun or, with the express permission of the Discloser,
destroy all tangible information obtained dunng the term of this NDA upon the earlier of (a)
tequest of the Airpot; (b) the completion of services to the Adrport; of (¢) two years from the date
of this Agreemeént.

5.  OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidentiz]

" Information uhdei this NDA. - Re¢ipient shall have no right, title, or interest in any Confidential

Information. Nothing contained in this Agre¢ment shall be construed as granting or conferring
any rights by license. or otherwise in any. Confidential Information. This Agreement shall be
binding upon the Recipient and its officers,. directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In a‘d_ditioh, all '_Conﬁdential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under ‘this Agreement. No patent; copyright; trademark, trade secret, service mark or other
legally protected proptiefary right is licensed, granted ot -otherwise conveyed by this Agreement
with IeSpect to the Confidential Information.

0. COMPLIANCE WITH COURT ORDER OR PUBLIC ])ISCLOSURE LAWS. In
the event that-disclosure of Confidential Information is mandated by a court order or express
govemmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take ofher appropriate action..
Recipient will also, atno cost or expense to Discloser, cooperatein Discloser's efforts. to obtain a
protective oider or other reasonable assuratice-that confidential treatment will be afforded the
Confidential Tnformation. If, in the absence of a protective crder, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Information required by law-to be.disclosed (in which
case; where possible prior fo such disclosure; Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, of to refiise to release information whete to do s would violate applicable lav.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA. shall
constitute a material breach of this NDA and may be grounds for texmination of this and any
underlymg or related contract for services involving the ise of Conﬁdent1al Tuformation,
Violation of this NDA may be groutids for denying further access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at Taw or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (c)
is received by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (€) is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no represesitation
or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this
Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient,

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA: shall be governed by
and construed in conformance with the laws of the State of California. Venue for all litigation
relative o the formation, interpretation, and performance of this NDA shall bé in San Francisco.

12.  AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity,

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have ng effect on any provision's meaning,

m
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14, SEVERABILITY. Should the: application of any plOVlSlOI‘l of this NDA to any
particular facts or circumistances be found by a court of competent jurisdiction to be irivalid or
unenforceable, then (a) the va11d1ty of other provisions of this NDA. shall not be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as
to effect the interit of the Discloser and Recipient and shall be reformed without further action by
the Discloser or the Recipient fo the extent necessary to. make such provision valid and
enforceable. '

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT:

Cornerstone Tratisportation Consulting, Inc.

Wayne H> .erfy )
nt Name
President and CEO

Title
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

v ﬂ ]
THIS NONDISCLOSURE AGREEMENT (NDA) is gntered into gs of this § _day o SZ‘M_%WL"

20{) _(the "Effective Date"), by onfu

( : (,'EQ“? f% ___corporation with a principal plaéé of business at _
F_.cA __gd[(ds ("Recipient"),

concerning Confidentfal Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Recipient. to perform services for the Airport as specified
under Airport Contract No. (051, . The Discloser and the
Recipient intend that the furnishing of Confidential Information (as defined below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party.
"Confidential Information" means any and all nonpublic information, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the cowrse of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative!" means written or electronic material created from or with, or based on
Confidential Information (i.e., a report analyzing Confidential Information shall also be
considered Confidential Information), Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA. shall govetn all Confidential Information provided to Recipient duting the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensitive Information” means information described in 49
USC § 1520.5. ’

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloset's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airpoit, Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential natire of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as baving a "heed-to-know" in conngction with the receipt, review or
evaluation of the Confidential Information shall be required fo execute a Non:Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Confidential
Information,
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION, Recipient shall handle and safeguard Confidential Inforination
in a manper that affords sufficient protection to prevent the unauthorized disclosure of or:
inadvertent access to such information. The Airport has placed special confidence and trust in
Recipient and Recipient is obligated to protect Confidential Information. fiom unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulanons and
directives applicable to the specific categories of information to which Remplent is granted
access. Recipient understands thiat the Afrport or other governmental entities may conduet
inspections, at any time ot place, for the’ purpose of ensuring compliance with the condition for
aceess, dissemination, handling and safe_gual.dmg information under this Agreement. Recipient
shall promptly report to the Discloser any .loss, theff, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in Such ciicumstances. Recipient's anonymity will be kept to the extent
possible when reporting security viclations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Disclosel,
destroy all tangible information obtained during the term of this NDA upon the eatlier.of (a)

request:of the Airport; (b) the completion of services to the Airport; or (€) two years from the date

of this Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns 4ll Confidential
Information under this NDA. Reclplent shall have no right, title, or interest in any Confidential
Information, Nothing contained in this Agreement shall be construed as granting or conferring
ahy rights by license: or otherwise in any Coifidential ,In‘founatlonv This Agieement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by Ticense or
otherwise, to have access to or use the Confidential Information except as explessly provided
under this Agreement. No patent, ¢copyright, trademark, frade secret, service maik or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information.

6,  COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS, In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate -action.
Recipiént will also, at no cost or expense fo Discloser, cooperate in Disclosei's efforts t6 obtain a
protective order or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the patt of the Confidéntial Information required by lawto be disclosed (in which
case, whefe possxble prior to such disclosure, Recipient will advise arid consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse to release information where to do so would violate applicable law.

7. REMEDIES, Recipiént acknowledges and agrees that violation of this NDA shail
constitute a material breach of this NDA ard may be grouiids for texmination of this and. any

underlying or related contract for services involving the use of Confidential Information.

Violation of this NDA may be grounds for denying further access to any Airpoit Confidential
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Information. Violation of this NDA may also result it administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific peiformance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Rec1plent or (c)
is received by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (€) is developed by Recipient without
reference to Confidential Infmmaﬂon

2 NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or wartanty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employeés and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this
Agreement, that failure is niot a waiver of the right or remedy for any other breach or faiture by
the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by
and construed in conformance with the laws of the State of California. Venue for all litigation
relative to tlie formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enfer into this Agleement on behalf of the
Recipient corporate entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

i
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14, © SEVERABILITY. Should the application of any provision of this NDA to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable; then (a) the va11d1ty of otlier provisions -of this NDA shall not be affected or
impairéd thereby, atd (b) such provision shall be enforced to the maximum extent possible so as
to effect the intent of the Discloser and Recipient and shall be reformed without further action by
the- Discloser ot the Recipient to the extent necessary to make such provision valid and
enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

5““"“ (ratfing oo

BY: W y
Nakoce gacﬁ( \ov_

Print Natiie
[ &9—«:&

Title

San Frajcisco Internationial Airport Page 4 of 4 Nondisclosuie Agreement



Tt

- NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 24 day of _ATJGUST
,2015 _ (the "Effective Date™), by _STRONGELECTRIC _a_
CALIFORNIA corporation with a principal place of business at __ 1381 UNION STREET
SAN FRANCISCO, CA 94109 ("Recipient"),
concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows: '

1L CONFIDENTIAL INFORMATION. The Airpoit will provide ceitain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airport Contract No. 10511.41 . The Discloser and the
Recipient intend that the furnishing of Confidential Information (as defined below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party.
"Confidential Information" means any and all nonpublic information, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Reoxplent during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative" means written or electronic material created from or with, or based on
Confidential Information (i.e., a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govein all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensmve Information” means information described in 49
Usc § 1520.5.

2. USE OF CONFIDDNTIAL INFORMATION AND SECURITY SENSITIVE
INFORWIATION. Recipient agrees to accept Discloser's Confidential Information solely for use
in commection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as liaving a "need-to-know" in comnection with the receipt, review -or
évaluation of the Confidential Information shall be required to execute a Non-Disclosute
Agreement under the same terms as statéd in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respéctive duties in commection with the services involving Confidential
Information.
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safegnard Confidential Information
in a manner that affords sufficient protection to prevent the unnauthorized disclosure of or
inadvertent access to such information. The Airport has placed special confidence and trust in
Recipient and Recipient is obligated to protect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, 1eguI’1’uons and
directives applicable to-the specific categories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental entities may conduct
inspections, at any time or place; for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other secutity violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retiun or, with the express permission of the Discloser,
destroy all tangible information obtained during the term of this NDA upon the eatlier of (a)
request of the Airport; (b) the completion of services tothe Airport; or (c) two years from the date
of this Agreement. .

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Corifidential Information, This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition; all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Regipient shall immediately notify Disclosét and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, atno cost or expense to Discloser, cooperate in Discloser's effortsto obtain a
protective order or other reasonable asswrance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective- order, Recipient is reguired as a
matter of law to disclose the Confidential Information, it may disclose to the party compélling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse to release information where to do so would violate applicable law.

7. REMEDIES. 'Reoipient acknowledges and agrees that violation of this NDA shall
constitute a mateiial breach of this NDA and inay be grounds for termination of this and any
underlying or related cotract for services involving the use of Confidential Information.
Violation of this NDA may be grounds for denying further access to any Airport Confidential
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Information. Violation of this NDA. may also result in adininistrative debaiment and/cr civil or
criminal action. Discloser shall be etitled to specific performance and injunctive and other
equitable relisf, in addition to any other remedies ot money damages available at law of in equity.

8. INDEPENDENT. KNOWLED GE. This NDA imposes no obligationupon Recipient

. with respect to-information which: (a) was in Recipient's possessiori before Teceipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Reclplent or ()
is received by Recipient from a-third party withouta duty of confidentiality; ox (d) is disclosed by
Recipient with Discloser’s prior writtenapproval; or () is developed by Recipierit without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warraify as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employess and agents shall have no liability to Recipient resulting
from any accessto or use of the Confidential Information.

10. NO WAIVER. If the Diselosér- fails to-enforce any right or remedy under this
- Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by

the Récipient.

11.  AGREEMENT MADEL IN CALIFORNIA; VENUE. This NDA shall be governed by

-and construed in conformance with the laws of the State of California. Venue for all htlgaﬁon
relative to the formation, interpretation, and perforiance of this NDA shall be in Sah Brancisco,

12.  AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authotity to enter into this Agreement on behalf of the
Recipient corporate entity.

13.  ENTIRE AGREEMENT. This Agreeriént: (a) represeiits the entire NDA with tespect
to-the Confidential Information; (b) may be modified only by written amendment signed by the

Remplent's officers ot authorized designees; and (c) contains headings for reference only; these
headitigs have no effect on any provision's ineaning.

///
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14, SEVERABILITY. Should the application of any provision of this NDA to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this NDA shall not be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as .
to effect the intent of the Discloser and Recipient and shall be reformed without further action by
the Discloser or the Recipient to the extent mecessary to make such provision valid and
‘enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT: ’

STRONG ELECTRIC 4

Print Name

QWNER
Title
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is‘entered into as of this _L day of P EPIEM R
: , 20?6 (the "Effective Date"), by _FALTH VAEWI ™

an individual employee of '

("Recipient"), concerning ‘Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

apetator of the San Francisco International Airport (the "Airport” or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION., The Airport will provide certain Confidential
Information to Recipient in order for Regipient to perform services for the Airport as specified under
Airport Contract No. l_()cf ) P 4” . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidéntial
Information" ineans any-and all nonpublic information, writien, electronic, or oral, relating to Airport
techriology, computer, or data systems, processes, or procedures, incliding but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29,2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealitigs with the Airport and regardless of whether such information'is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, trade seéret of other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information® means.
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport, Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than. certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and. shall assume: the rtesponsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
cornnection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, -and contractors and their respective duties in connection with the services
involving Confidential Information,

3.  PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in-a manuer that
affords sufficient profection to prevent the unauthorized disclosure of or inadvertent access to such
iniformation. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthoiized disclosure, .in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is graited access, Recipient understands that the Airport or. other
governimental entities may conduet inspections, at any time or place, for the purpose of ensuring
conipliance with the condition for aceess, dissémination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eatlier of (a) request of the
Alirport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement. )

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations; subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expiessly provided under this. Agreement. No patent, copyright; trademark,
trade secret, service mark ar other legally protected proptietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
Information is mandated by a cowrt order or express gavernmental directive, Recipient shall
immediately notify Discloset and shall take all reasonable steps to enable permit Discloser to seek a
protective order ot tdke other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser’s efforts to obtain a protective order or other reasonable dssurance
that confidential treatment will be afforded the Confidential Information. 1If] in theé absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refusg to release iisformation where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this.and any underlying or
related contract for services involviiig the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also resnlt in administrative debarment and/or civil or eriminal action. Discloser shall be
entitled fo specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8 INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
-or becoines a matter of public knowledge through no fault of Recipient; or (¢} is recéived by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information,

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the aceuracy or completeness.of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shiall have no liability to Recipient resulting from any access
to or use of the Confidential Information. :

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient,

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Franeisco.

12. AUTHORITY. The undersigried represéntative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipiént corporate

entity.

13. ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Informdtion; (b) may be medified only by wwritten amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14. SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum exient possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
fo the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT-
S (/ / / Xi/i/;f‘
ci/

rN’H \/Am

Print Name

Fave Gweon Ne)

~ Employer
Peane il
Title '

2% 1 N GWT ‘%1 Luus W0 (08109

Busmess Address

214 - Q01 ANAA

Telephone

FArTne, Pavid Geou D LLG . Com
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteted into as of this 18 day of Augus £
,2015 (the "Effectivé Date™), by ____Nathaniel King

an individual employee of Faith Group LLC .

("Recipient"), congerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by aud through its Airport Commiission, the owner and

operator of the San Francisco International Airport (the "Airport” or-"Discloser").

RECIPIENT hereby: aglees as fo]lows

L. CONFIDENTIAL INFORMATION. The Anpm’t will prov1de certain Conﬁdent1a1
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. __10511.41 . The Discloser and the Recipient

intend that the furnishing of Confidential Information (as defined below) to Recipient will not render -
such information subject to public disclosure or disclosure to any third party. “Confidential
Information" meaus any and all nonpublic information, written, electronic, or oral, relating to Airport
techuiology, computer, or data systems, pracesses, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter' 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as definéd under the
Homeland Security Act 0o£2002 and 6 CFR §29.2, which information ot access to such infotmation is
supplied by the Airport or or behalf of the Airport to the Recipient or otherwise acquired by the
Recipient dining the course of dealings with the Airport and regardless of whether such information is
in its oviginal form, a copy, or a derivative product. . "Derivative” means written or electronic
material created from or svith, or based on Confidential Information (ie., a report analyzing
Confidential Information  shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information® means
information described in 49 USC § 1520.5.

2. . USE OF 'CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,

. publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information arid the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employces, agents and contractors will preserve the confidentiality of such information as to third
paities: Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the recéipt, réview or evaluation of the Confidential Tnformation shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosire Agreements and a master list of the
employees, agents, and contractors and their respective duties in connectlon with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Aijrport has placed special confidence and tiust in Recipient and Reoipient is
-abligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information fo which Recipient is granted access. Recipient understands that the Airport or other
governmental enfities may conduct inspections, at any time or place, for the purpose of ensucing
compliance with the condition for aceess, dissemination, handling and safeguarding information under
this Agreement. Recipient shall prompﬂy report to the Discloser any loss, theff, misuse,
misplacement, unauthorized disclostre, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in Siich circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations. . )

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the ferm of this NDA upon the earlier of (a) request of the
* Airport; (b) the completion of services to the Airport; or () two years from the date of this
Agreement.

5. . OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a profective order-or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of Jaw to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Informafion
required by law to be disclosed (in which case, wheve possible ptior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action; or to refuse to release information where to do so wouId

violate applicable law.

7. REMEDIES; Recipient acknowledges and agrees that violation of this NDA shall constitute
amaterial breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying furthet dccess to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or-criminal action. Discloser shall be
éntifled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or i equity.

8. INDEPENDENT KNOWLEDGE. This NDA jmposes no obligation upon Recipient with

Tespect to information-which: () was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public kmowledge through no fault of Recipient; or (¢) is received by Recipient
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“from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s

priorwritten approval; of (¢) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the acouracy or completeniess of the Confidential Information and Recipient agrees that
Discloser and its-employses and agents shall have no liability to Recipient resulting from any access;
to of use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to énforcs any right or remedy under this Agreement,
‘that failure is niot a waiver of the right or remedy for any other breach or failute by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
constiued in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, intelpmtaﬁon, -and performanée of this NDA shall be in.Saan:anci_sco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power-and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no éffect on any provisjon's meaning,

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or citcumstances be found by a court-of competent jurisdiction to be invalid or unenforceable,
then (a) the vahdlty of other provisions of this NDA shall not be #ffected or impaired thereby, and.(b)

. such provision shall be enforced to the maximum extent possible so as to effect the intent of the

Discloser arid Recipient and shall be xefom_led without further action by the Discloser or the Recipient
to the exterit necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT: {
(\\.\_JVL - -
Nathaniel King
Print Name

Faith Group ILC
Employer

Program Manager
Title

930 N. McKnight, St Louis, MO 63132

‘Business Address
314-991-2228
Telephone

nat@faithigrouplle. com
E<mail Address
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NONDISCLOSURE AGREEMENT
FOR‘INDI‘VIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered info as of this 0\ day of Seg& -y ‘0 e

, 2005 (the “Effective Date"), by _ Weadw P Beenavman
an individual employee of _Fond\~ Grevwe L &
("Recipient"), concerning Confidentidl Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airpoit, Comimission, the owrer and
operator of fhe Sai Francisco Internatioitat Airport (the "Airport" or "Disclosei®).

RECIPIENT hereby agtees as follows;

1. CONFIDENTIAL INFORMATION. The Auport will provide certdin Confidential
Infonnatlon to Recipient in order for Rec1plent to perforin ‘services for the Airport as specified under
Airpoit ContractNo 1O 5\, . Theé Discloser and thie Recipient
intend that the furnishing of Conﬁdentxal Infofmation (as defined below) to Recipient will fiot render
such information subject to public -disclosure or disclosute to any third party. "Confidential
Tuformation" means any and all nonpublic inforniation, written, electronic, o oral, relatmg fo Airport
technology, coniputer, or data systems, processes, or procedures, including but net limited to Private
Informatien. as defined under San Francisco Administrative Code Chapter 12M, and Critical
Tifrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2; which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the cowrse of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Der ivative" means written or electronic
matetial created ﬁom or ‘with, or based on Confidential Information (i.e., a report analyzing
‘Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
‘Confidential Information by the Discloser. This NDA. shall govern all Confidential Information
provided to Recipient during the term of this NDA that Disclosér has provided either directly,
indirectly, or through access to Airport systems or ‘data. “Security Sensitive Information” means
mformatlon described in 49 USC § 1520.5.

2. USE OF CONFI])ENTIAL INFORMATION AND SECURITY SENSITIVE
TNFORMATION. Recipient agrees to accept Disclosei's Confidential Information solely for use in
connection With Recipient's-duties in perforiiing sérvices for the Airport. Recipient shiall not disclose,

publish, or disseminate _Co_nﬂdcnnal Informhation to anyone othér than certain’ individuals on a need-
to-know basis, as reviéwed by the Airport. Recipient shall inform individuals having -accéss to
Discloser's Conﬁdennal Informiation of the confidential nature of this information and the restrictions
on its tse, dissemination, duplication and disclosure, arid -shall assume the responsibility that such
employees, agénts and contractors will preserve the conﬁdennahty of such inforimation as to third
paities. Each employee, agent, and contractor of Recipient identified as havmg a "peed-to-know" in
conuéction with the recéipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosire Agreement under ‘the same terms as stated in this NDA. Recxplent shall
provide Discloser with 4 copy of the executed Nori-Disclosure Agieements and a master Hst of the
employees, agents, and contractors and their respective duties in conmection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords. sufficient protection to prevent the unauthorized.disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and. Recipient: is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agieement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreeinent. Recipient shdall promptly report to the Discloser any loss, theft, misuse,
misplacement, unanthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has difect involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible itiformation obtained during the term of this NDA upon the earlier of (a) request of the
Aitport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
coutained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or expiess governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protéctive order or take otlier appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Disclosei's ¢fforts td obtain a protective order or other reasonable assurance
that confidential treatmént will be afforded the Confidential Information. If, in the absence of a.
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
fequired by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and ifs counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
yviolate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be.grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or-civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possessiont before receipt from Discloser; or (b) is”
of becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party withouta duty of confidentiality; or. (@) is disclosed by Recnplent with Discloser’s
‘prior written approval; or (e) is developed by Recipient without refeieince to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
wairanty as to the accuracy or completeuess of the Confidential Information and Recipient agrees that
‘Discloser and its employees and agents shall have no liability. to Recipient restlting from any access

1o or uge of thig Confidential fuformation.

10.  NO WAIVER. If the Discloser fails to enforce any tight or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12.. AUTHORITY. The undersigned representative of Recipient represents and wairants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity,

13, ENTIRE AGREEMENT. This Agreemient: {(a) vepresents the entire NDA with respeot to
the Confidential Tnformation; (b) may be modified only by written amendment sigoed by the
Recipient’s officers or authorized designees; and (¢) contains headings. for reference only; these
headings have no effect on any provision's meaning,

14, SEVERABILITY. Should the application of any provision of this NDA to atiy particular

facts. or ciroumistances be fouind by a court of competént Jumsdxcnon to be invalid or nnenforceable,
thén (a) the vahdlty of othier provisions of this NDA shall not be affécted or ithpaired thereby, @nd (b)
Such provision shiall be enforced to the maximum exteit possible so as to effect the intent of the
Discloser and Re¢ipient and shall be feformed without further action by the Discloser or the Recipient
to the extent niecessaty to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT:
\V\Q\ é N A 6 TN BN QN

Print Name
\ ‘l‘\x\\ (_\“‘(u\.n(b LL C\
Employer
Q?o\ Cc,;\- AN e o, =20
Title =
A30 M. ans B\ any @d &% Lons
Busiriess Address
503 -v0-430Y
Telephone

\(\6\&\ @ Qc‘—a\\\\o\va u 0 We, coan

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 1 _ day ot SEPTEMBER
,2015 _ (the "Effective Date"), by DEBRA A. SCHNUTH

an individual employee of FAITH GROUP, LLC

("Recipient"), concerning Confidential Information to be provxded by the City and County of San

Francisco, a municipal corporation, acting by and through its -Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser). -

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Auport will provide certain Confidential
Information to Recxpx%g;ll 4t%f;r for Recipient to perform services for the Airport as specified under
Airport Contract No, . The Discloser and the Recipierit’
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such- information subject to public disclosure or disclosure to any third party. "Confidential:
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport’
technology, computer, or data systems, processes, or procedures, includitg but not limited to Private
Information as ‘defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined uuder the
Homeland Sccunty Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Anport or on behalf of the Airport fo the Recipient or otherwise acquired by the
Recxplent during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or ‘with, or based on Confidential Information (i.e.,, a report analyzing
Confidential Information shall also be considered Confidential Information). Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidéntial Information by the Discloser. This NDA shall govern all Confidential Informiation
provided to Recipient during the term of this NDA that Discloser has provided either difectly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information descnbed in49USC § 1520.5.

2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for iise in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this informiation and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having & "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be requxred to
exécute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and conttactors and their respective duties in connection with the services
involving Confidential Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficiént protéction to prevent the unauthorized disclosure of or iriadvértent access to such
information. The Airport has placed special confidence and. frust in Recipient and Recipieit is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under -
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse;.
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's-anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, goveming board, parent -corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMFPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action, Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
'NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which: () was in Recipient’s possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party Without a duty of confidentiality; or(d) is disclosed by Recipient with Discloset’s
prior written approval; or (e} is develeped by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agresment,
that failure is not a waiver of the right or temedy for any other breach or failure by the Recipient,

1L AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Fraucisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
‘headings have no effect on any provision's meaning.

14,  SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced fo the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

mcw J
ne W ,

DEBRA A. SCHNUTH

Print Name
FAITH GROUP, LLG

Employer

PROJECT MANAGEMENT ASSISTANT

Title

930N MCKNIGHT RD, ST. LOUIS, MO 63132
Business Address

314-991-2228

Telephone :
DEBBIE@FAITHGROUPLLC.COM

‘E-mail Address
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NONDISCLOSURE AGREEMENT
FOR IND1VIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as.of this lz'f day of 2 F‘f@n’lb e
,2015 _(the "Effective Date"), by _ Brivnny  Schesrrer

an individual employee of__Feitl 6'1”0»(6’, e

{"Recipient"), concerning Confidential Infornation to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Comrission, the owner and

operator of the San Francisco International Airport (the "Airport” or "Discloser"),

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airp‘ort will provide certaiii Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. (ost, ] . The Discloser and the Recipient
intend that the furnishing of Confidéntial Information (as defined below) to Recipient will not render
such information subject fo public disclosure or disclosure to any third party, "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology; computer, or data systems, processes, or procedures, including but-not limited fo Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recxplem during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. ''Derivative" means written or electronic
material created from or with, or based on Confidential Information (ie, a report analyzing
Confidential Information shall also be considered Confidential Information). = Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
.Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access fo Airport systems or data, “Securify Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connegtion with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than cerfain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on ifs use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall .
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the.
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access fo such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser -any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge .of,
whether or not Recipient has direct involvement in such cireumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shali return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferritig any rights by license or
otherwise in any Confidential Information. This Agreement shail be binding upon the Recipient and
its- officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveéyed by this Agreement with respect to the Confidential Information.

6, COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts (o obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If; in the absence of a
profective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient 1o take any action, or to refuse to release information where to do so would
violate applicable Taw.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Informstion. Violation of this NDA
may be grounds for denying further access to.any Airport Confidential Informiation. Violation of this
NDA may also result in adniinistrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before réceipt from Discloser; or' (b) is
or becomes a matier of public knowledge through no faull of Recipient; or () is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Inforination and Recipient agrees that
Discloser and its employees and agents shall have no liability fo Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agieement on behalf of the Recipient corporate
entity,

13, ENTIRE AGREEMENT. This Agreement: (a) represents the enfire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no éffect on any provision's meaning. .

14. SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circomstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be réformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT‘ /%/

%ﬁan Cehérrer™

Print Name

Faith Growp, LLC
Employer

Conaaltent

Title

930 /. /Vokmfhf R, St Louis, /10 63]32

Business Address

314 -9/ ~ 2228

Telephone

bf"w’)s ﬂ ’f%'ﬂwmwo//c Om

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this ‘__L day of .5engem e~
,20 ) S (the “Effective Date"), by /J»n/lm.‘ N2 //m.,».!

an individual employee of ____ Fa,dh Grerap L7 / '

("Recipient™), concérning Confidential Informafion to be provided by the City and County of San

Franciseo; a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser").

- RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide cerfain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. __ /OS5 1] . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, pracesses, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or @ derivative product. - "Derivative" means written or electronic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information), Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. *Security Sensitive Information® means
information described in 49 USC § 1520,5,

2. USE OF <CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with-a copy of the executed Non-Disclosure Agreements and a masfer iist of the
employees, agents, and contraciors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confiderice and frust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granfed access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any lime or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement.  Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations. .

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) vequest of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or confering any rights by license or
otherwise in any Confidential TInformation. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary fight is licensed, granted or olherwi_sje
conveyed by this Agreement with respect to the Confidential Infor,_mation.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental direclive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obfain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidentidl Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to-take any action, or to refuse to release information where to do so would
violate applicable law.

7, REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may e grounds for denying further access to'any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/ot ¢ivil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition'to any other
remedies. or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or(b) is
or-becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior-written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
1o or use of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this' Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11.  AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformarice with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity,

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be miodified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
hedadings have no effect on any provisiori's meaning,

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
(2, C WA
lqh‘ll )-\e-:n -y H a\f‘}
Print Name
: ;:car’l’}\ &ﬂouﬂ LL_(,.
Employer /
2 ﬂ/m/wawé L
Title NV
930 M Pk night
Business Address
Y 991 293K
Telephone

Fony @ Foithevewplle com
E-mail Address Jg o7
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this O | day of
2015 _(the "Effective Date"), by Sa [ uq 'tl*m\e. Ma 220 la
an individual employee of_Falth Cnhoun L LLC.,
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
. operator of the San Francisco International Airport (the "Airport” or "Discloser”).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Alrport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport ContractNo. / O 5 {]| — &\ _ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. “Confidential
Information" means any and all nonpublic information, written, electronic, or oral, refating 1o Airport
technology, coimputer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (i, a report analyzing
Confidential Juformation shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, frade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either direcily,
indirectly, or through access to Alrport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same termas as sfated in this NDA, Recipient shall
provide Discloser with a copy of the execuled Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information. '

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access fo such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Tnformation from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental eritities may conduct. inspections, at any fime or place, for the purpose of ensuring
compliance with the condition for access, dissemination, bandling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theff, misuse,
mispiacement, unauthorized disclosure, or ofher security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such cireumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall rétum or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) requést of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

3, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and Cowity of San Francisco owns all Confidential Information inder
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license ar
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express. governmental directive, Recipient shall
imimediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforis to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. 1If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7 REMEDIES. Reciplent acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related coniract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
enfitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or toney damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes 1o obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information,

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
1o or use of the Confidential Information. :

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority fo enter into this Agreement on behalf of the Recipient corporate
entity,

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the

Recipient's officers or authorized designees; and (¢) contains headings for reference only; these

headings have no effect on any provision's meaning.

14, SEVERABILITY, Should the application of any provision of this NDA to any particular

facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

M4

a 1 vq”f‘om_ MQZ:?_ (¢} lq
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

s ]

THIS NONDISCLOSURE AGREEMENT (NDA) is enteled intoasof this___day of Q{’T,Qﬂ’m bﬁg ¥
,2015 (the ffective Date™), by Loten B G\I\

an individual employee of _ Trast Grean 0, VAL

("Recipient"), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport” or "Discloser"),

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Airpon will provide certain Confidential
Information to Recipient in order fox Recipient to perform services for the Airport as specified under.
Airport Contract No. (OGS Y . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third parly. "Confidential
Information" means any and all nonpublic information, written, ele¢tronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act¢f 2002 and 6 CFR §29.2, which information or access fo such information is
supplied by the Airport oi on behalf of the Aitport to the Recipient or otherwise acquiréd by the
Récipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (i.e, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprictary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Alrport systems or data. “Security Sensitive Information* means
informatjon described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Conﬂdential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
patties. Each émployee, agent, ard contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors -and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent fhe unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms-of this Agreement and the laws, regulations, and directives applicable to the specific calegories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipicnt shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferting any rights by license or
otherwise in any Confideritial Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclisive property of Discloser, and
Recipient 'shall have no rights, by license or otherwise, 10 have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seck a
protective order or take other appropriate action. Recipient will also, al no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in"this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. 'REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any undetlying or
related contract for services involving the use of Confidential Information.. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or moncy damages available at law or in equily.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipien( with

respect {o information which: () was in Recipient's ppsscssion before receipt from Discloser; or () is
or becomes a matter of public knowledge through no fault of Recipient; or {€) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s

prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no represexltation or
warranty as to the accuracy-or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enfotce any tight or remedy under this Agreement,
that failure is not a waiver of the right or reinedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
consfrued in conformance with the laws of the State of Califomia. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Fraicisco.

12, AUTHORITY, The undersigned representativé of Récipient represents and warrants he/she
has the requisite power and authonty to enter into lhls Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreetent; (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modificd only by written amendment signed by the
Recipient's officers or authorized designees; and (¢} contains headings for reference only; these
headings have no effect.on any provision's meaning.

14,  SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the valldlty of other provisions of this NDA shall not be-affected or impaired thereby, and (b)
such provision shall be enforced fo the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RE%NT. \
e B

Laren ,PM \Jia

Print Name
\’QJA'\A (f) ovp, L\’C/
Employer v
Martichra  Mana i
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%430 1 Mc¥nigh RA Slouis, Ma 636
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SM- 441 - 2298

Telephone
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is emere?/\mto as of ﬂus \5'r day of 5 gi:cm !Qgg
20_1 S (the "Effective Date"), by _Zsc

an individual employee of Furth Crovp LLL

("Recipient”), concerning Confidential Information to be providéd by the City and County of San
Francisco, a munigcipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser"). :

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Rec:plent to perform services for the Airport as specified under
Airport ContractNo. __| 511 . 41 . The Discloser and the Recipient
intend that the funushmg of Confidential Information (as defined below) to Recipient will nof render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access fo such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airporl and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (i.., a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through accéss to Airport systems or data. “Security Sensitive Information” means
information déscribed in 49 USC § 1520.5.

2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees fo accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, of disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, apent, and contractor of Recipient identified as having a "neéd-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and frust in Rec1p1ent and Recipient is
obligated to protect Confidential Information from unauthorizéd disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is grianted acceéss. Recipient understands that the Airport or otlier
governinental entities may conduict inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement.  Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such ciréumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retuin or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporanons, subsidiaries, affiliates, successors and
assigns. In addition, all Cotifidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, 1o have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietaty right is licensed, granted or otheiwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall fake all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to stich disclosure). Nothing i this Agreement
shall require Recipient to {ake any action, or to refuse to release information where to do so would
violate applicable law,

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debariment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This'NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or () is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or () is developed by Recipient without réference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recnpxem resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11 AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entive NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA (o any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed withowt further action by the Discloser or the Recipient
to the exfent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT
o %
%M[mr‘v OM\A /(/arwm

Print Name

F&(\-‘/[ﬂ é!‘OUﬂ L’/O
Employer
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered mto as of thls\éﬁ day of Se@e mber

, 201> (the "Effective Date"), by Bead  RiWiec
an individual employee of _fouth [;)fDJ[x, LLC
("Recipient”), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser"),

RECIPIENT hereby agrees as follows:

L. CONFIDENTIAL INFORMATION, The Air’port will provide certain Confidential
Information fo Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. _] D511, A . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subjeci to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or eral, relating to Airport
technology, computer, or data systems, pracesses, or procedures, including but nof limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. 'Derivative’ means written or electronic
material created from or with, or based on Confidential Information (ie, a repoit analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensmve Infoymation” means
information described in 49 USC § 1520.5, :

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient’s duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis; as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties, Each-employee, agent, and confractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreemems and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadverlent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicablé to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or othet
governmental entities may conduct. inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
iisplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumnstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (c) two years from ihe date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as pranting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
irade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreeinent with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Inforimation is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order -or take other appropriate action. Recipient will also, at no cost or expense to
Discloset, cooperate in Discloser's efforts to obtain a protective order or other reisonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law, ' :

7 REMEDIES. Recipient acknowledges and agrees that violation-of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this-and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarinent and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief] in addition to any other
remedies or money damages available at law or in equity,

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient-with

respect to information which: (a) was in Recipierit's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge throigh no fault of Recipient; or () is received by Recipicnt
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from a third party without a duty of confidentiality; or (@) is disclosed by Recipient with Discloser’s
prior written approval; or (€) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no represesitafion or
warranty as fo the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information,

10. NO WAIVER. 1f the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIF 'ORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate

entity.,

13 ENTIRE AGREEMENT, This Agreement: (a) represenis the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's imeaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser-and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient ds of the Effective Date.

Bmé e{\ah%(’

Prinit Name

I/w h G]poub Ll ¢

Employer

CAR Desbaned
)

Title

920 N, w\o\km\w Ry Stlovig Mo

Busingss Address
34 441 98Q%
Telephone

bradr® Qa*\“amvb e com

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDAY) is entered into as of this_/_day of_S EPTIZAMEER..

, 200§ _(the "Effective Date"), by _DAVD CAPUTO
an individual employee of _ I 7t &ReOP , L€
("Recipient"), concerning Confidential Informiation to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Aitport” of "Discloser"), :

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. Tlie Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. __ /2544 €/ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject fo public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systens, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Crifical ‘Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product, "Derivative"” means written or electronic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Infonmation). Confidential

_Information shall also mean proprietary, trade secret or other protected information, identified as

Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access fo Airport systems or data, “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient’s duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than cerfain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in-a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such

~ information. The Airport has placed special confidence and trust in Recipient and Recipient is

obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations; and directives applicable to the specific categories
of information to which Recipient is granted access. Reécipient understands that the Airport or other
governmental enlities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, disseinination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theff, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient’s anonymity will be
kept to the extent possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retum or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services fo the Airport; or (¢) two years from the date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Infonnation under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporalions, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license of otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, servicé mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that diSclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or othér reasonable assurance
that confidential treatiment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to.the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law. ’

1. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Vialation of this NDA
may be grouds for denying further access to any Airport Confidential Information. Violation of this
NDA may also resulf in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or ;noney damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (d) was in Recipieit's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢} is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (g) is developed by Recipient without reference to Confidential Information,

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employées and agents shall have no liability to Recipient resulting from any access
to or use of the Corifidential Information.

10, NO WAIVER. If the Discloser fails to enforce airy right or remedy under this Agreement,
that faifufe is not a waiver of 1hie right or remedy for any othier breach or failure by the Recipient.

11 AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and

consfrued in conformarice with the laws of the State of California. Venue for all litigation relative to
the forination, interprefation, and performance of this NDA shall be in San Francisco,

12. AUTHORITY, The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14. SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (g) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT:
Zavw le#’d?o
Print Name

PRI oy P, LC
Employer

Seaof. gArIEER.
Title

63132
3o Norqd, He-Kr)(WUT, ST LOVIS, AeO.

Business Address

B/t-991-22.L.8
Telephone

dave e ﬁQm«: hgreup lle, cor
E-mail Address ~
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDAY) is entered into as of this £ day of Seprember

, 203 (the "Effective Date"), by J1 M HE T2
an individual employee of __FAs TH _GRevP | Lil
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser"). .

RECIPIENT hereby agrees as follows:

L CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Rec1p|ent to perform services for the Airport as specified under
Airport Contract No. Lol . The Discloser and the Recipient

intend that the furnishing of Confidential Informatlon (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (j.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on iis use, dissemination, duplication and disclosure, and shall assume the respounsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and frust in Recipient and Recipient is
obligated to protect Confidential Infonnation from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any {ime or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involverment in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (c) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and-
Recipient shall have no rights, by license or otherwise, to have access to ot use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, {rademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmenial directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would

violate applicable Jaw.

7. REMEDIES, Recipient acknowledges and agrees that viclation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as fo the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no Hability to Recipient resulting from any access
to or use of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agresment,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA. shall be governed by and
constried in conformance with the laws of the State of California, Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

14. SEVERABILITY. Should the application of any provision of this NDA to any patticular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaitred thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to inake such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:

Qs 4) Neet,

7
James D H—e,QL‘L

Print Name

Faith Grovp  LiC

Employer
Senips Sytems  Desigrel
: 7 v;
Title
930 M ME Kpighi R S Lovss MO 63732
Business Address J
3id -991- 2212
Telephone

e ~ R .
Jim @ £alth grovn /e, Lom
E-mail Address !
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOS AGREEMENT (NDA) is entefed into as of this Q_ day of E é?_ﬁ 7”/34;@@

,20/5 {(the "Effective Date"), by Kﬁ}’ﬂ:}
an individual employee of _ F7A] 74 @bl [ L,CL)
("Recipient"), conceinitig Confidential Information to be provided by the Clty and County of San
Francisco, a municipal corporation, acting by and through its Airpoit Coimission, the owner and
opetator of the San Francisco International Aitport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:
1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential

~ Information to Recipient in order for Recipient to perform services for the Airport as specified under

Airport Contract No. __ /0 51 H) . The Disclosér and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
siich information subject to public disclosure. or disclosure to any third party. “"Confidential
Inforimation" means any and all nonpublic information, written, electronic, of oral, relating to Airpoit
technology, computer, or data systems, pracesses, or procediires, including birf not limited to Pijvate
Information as defined under San Francisco Administrative Code Chapter 12M, and Crifical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act 0f 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on belialf of the Airport to the Recipient or othérwise acquired by the
Re01p1ent duting the couise of dealings with the Airport-and regardless of whether such informatiori is
in its original form, a copy, or a derivative product. "Derivative" means writteri or electronic
material created from or with, or based on Confidential Information (e, a report analyzing
Confidential Tnformation shall also be considered Confidential Information). Confidential
Information shall also inean proprietaty, trade sectet or. other protected information, identified as
‘Confidential Information by the Discloser. This NDA shall govern all Cornfidential Informstion
provided to Recipient during the term of this NDA that Discloser lias provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Informaﬁon” means
information described iti 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Rec¢ipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate. Confidential Information to anyone other than certain individuals on‘a need-
to-kiow basrs, as reviewed by the Aitpott. Recipient shall inform individuals having access to
Discloser's Confidential Information-of the confidential naturte of this information and the restrictions
on its use, dissemination, duplication and disclosure, and $hall assume thie responsibility that such
employees, agents' and coniractors, will préeserve the confidentiality of such information as to third
parties, Each employee, agent, and contractor of Recipient identified as hiaving a "need-to-know" in
connection with flie receipt, review or evaluation of the Confidential Information shall be required to
exectite a Non-Disclostite Agreement under the same terths as $tated in this NDA. Recipient shall
ptovide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involying Confidential Information, .

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipietit shall handle aiid safegnard Confidential Information in 4 ‘manner that
affords sufficient protection to prevent the inauthorized disclosire of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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tetins of this Agreement and the laws, regulations; and directives applicable to the specific categories
of inforination to which Recipient is grasted access. Recipiefit understands that the Alirport-or other
-governmental entifies may conduct inspections, at any time or place, for the purpose of ensuring
‘comphance +with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly. report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Reclplent has knowledge of,
whether or not Recipient has direct involvement in sach circumstances. Regipient's anonymity will be
kept to the extent possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express petmission of the Discloser, destroy all
tangible informatién obtained. during the term of thi§ NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years fiom the date of this
Agreement. '

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Fiancisco owns ali Confidential Information under
this NDA. Recipient shall have no right, title, or iterest in-any Confidential Infornation. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
_its officers, directors, governing board, parent corpoxatwns, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall rémain the exclusive property of Discloser, and
Recipient shall have no #ights, by licerise or otherwise, to have access to or use the -Confidential
“Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
-Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective ordei: or take other appropriate action. Recipient will also, at no cost or expense. to
Discloser, cooperate in Discloser's: efforts to obtain a protective order or other réasonable assurdnce
that confidential treatment will be afforded. the Confidential Information. If, in the dbsence of a
protective order, Recipient is required as a matter of Jaw to disclose the Confidential Information, it
may disclose to the ‘party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (iri which case, where possible priorto such disclosure, Recipient will
advise and consult with Dlsclosel and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, o to refuse to.release information where to do so would
violate applicable law.

7. REMEDIES, Recipietit acknowledges and agrees thatviolation of this NDA shall constitute
a'material breach of this NDA and wiay be grounds for termination of this and any underlying or
rélated contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any | other
reinedies or inondy damages available at law of in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes i10 obligation upori Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or begomes a matter of public knowledge through no fanlt of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9% NO REPRESENTATIONS AND WARRANTIES. Discloser makés no representation or
warranty as to the accuracy or completeness of the Confideritial Information and Recipient agrees that
Discloser and its employees and agents shall have no 11ab111ty to-Recipient resultmg from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce. -any right or remedy under this Agre¢ment,
that failure is ot a waiver of the right or reinedy for ahy other breach or failure by the Recipient.

i1, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and:
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12,  AUTHORITY. The undersigned representative of Recipient represents and Warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity. ‘

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for referénce only; these
headings have no effect on any provision's meaning,

14, SEVERABILITY. Should the application of any provision of this NDA to any patticular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the vahdlty of othier provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as-of the Effective Date.

RECIE

Ka7HeL i) . 8780

Print Name

A7 Aoy L O
Employer
HBB7 e &IOS

Titl -
T30 00, maroldHs RO
7. Lot Mo (3132
Buisiness Address '

3l 9@/ ARZY

Telephone

KE@ oS0 INGTED , 1027
E-mail Address
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NONDISCLOSURE AGREEMENT
: FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this24th day of _August
,20_15_ (the "Effective Date"), by __Arlene Chaves

an individual employee of __ Chaves & Associates

("Recipient"), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport” or "Discloser).

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Afrport as specified under
Airport Contract No. __10511.41 . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosire or disclosure to any third party. "“Confidential
Information" medns any and all nonpublic information, written, electronic, or oral, relating to Airport

- technology, computer, or data systems, processes, or procedures, including but not limited to Private

Information. as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security. Act 0£2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of thie Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form; a copy, or a derivative product. '"Derivative" means written or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Taformation
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systerns or data. “Security Sensitive Information” means
information desciibed in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Regcipient agrees to accept Discloser's Confidential Information solely for use in
conuection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
patties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connectioh with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under-the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safegnard Confidential Information in.a manner that
affords-sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the

San Francisco International Airport - Pagelofd Nondisclosure Agreement



térms of this Agreement and the Iaws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other

" governmental entities may conduct inspections, at any time or place, for thie purpose of enhsuring
compliance with the condition for access, dissemiyation, handling and safeguarding information under -
this Agreefment. Recipierit shall promptly report to the Discloser any loss, theft, misuse,

- misplacement, nnauthorized disclosure, or othér security violation Recipient has knowledge of,
whethel of not Recipient has direct irivolvement in suichi circiistances. Recipient's anonymity will be
kept to the extent possible wher reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or; with the express-permission of the Discloser, destroy all
tangible information: obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airporf; or (c) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
containied in this Agreement shall be construed as grauting or conferring any rights by license or
_ otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and

its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by licenise or otherwise, to have access to or use the Confidential
Informatian except as expressly provided under this Agreement. No patent, copyright, trademark,
frade secret, sgrvice mark or other legally protected proprietary right is licensed, granted or otherwise-
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the evént thiat disclosure of Confidential
Tnformiation is inandated by a court ordei or express governmental directive, Recipjent shall
iminediately notify Discloser and shall take all réasonable steps to enable perniit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at.no cost or expérise to
Discloser, cooperate in Discloser's efforts o obtain a protective order or other réasonable assurance
that confidential treatment will be afforded the Confidential Information. If; in the absénce of a
protective order, Recipient is required as a matter of Jaw to disclose thie Conﬁdentlal Information, it
may disclose to the party compelling the. disclosure only the part of the Confidential Infonnatlon
required by law to be disclosed.(in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this. Agteement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and:agrees that vielation of this NDA shall constitute
amaterial breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA..
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Diseloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at Iaw or in equity.

8. INDEPENDENT KNOWLEDGE. ThisNDA i nnposes no obligation upon Recipient with

tespect to information which; (a) was in Recipient's possession before receipt from Discloser; or (b) is
of becoines a matter of public knowledge throighno fault of Reclplent or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (11} is disclosed by Recipient with Discloser’s
prior written approval; or (¢} is developed by Reciplent without reference 1o Confidential Information.

0. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no représentuiion or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that

Discloser and its employees and agents shall have no liability to Recipient resulting from any access

to or use of the Confidential Information,

(I A NO WAIVER. If the Discloser fails to enforce any right or retiredy under this Agreemint,
that failure is ot a waiver of Uie right or remedy for any other breachi or failure by the Recipient.

it AGREEMENT MADE IN CALIFORNIA; VENUE. This MDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative 1o
the fonnation, interpretation, and perforniance of this NDA shall be in San Francisco,

12. AUTHORITY. The undersigned representative ol Recipient represents and warrants hefshe
has the requisite poiver and authority o enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (h) may be modified only by written amendment signed by ihe

Recipient's officers or authorized designees; and () contains licadings for reference only; these
hieadings have no effect on any provision's meaning.

14, SEVERABILITY. Should the upplication of any provision of this NDA to any particular
facts or circumstances be found by a court of compatent jurisdiction 1o be invalid or ungnforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaijred theceby, and (b)
such provision shall be enforced to the maximum extent possible so ns to effect the intent of the
Discloser and Recipient and shall be reformeéd withowt further action by the Discloser or the Recipient
1o the extent niecessary 10 make such provision valid and enforceable,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
/\rlene Chaves

Print Name

Chaves & Assacicales
Einployer

Prasident
Title

582 Markel Street, éulte 1300 .5an Francisco, CA 94104
Business Address

510-206-3590
Teleptione

arlene@chaves-associates.com
E-mail Address
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NONDISCLOSURE AGREEMENT
¥OR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered fto ag of this _&_ day f S¢ ’4) )’W‘_’)ga’

, 20457 (the "Effective Date"), by & 57 a VM&
an individual employee of LA
("Recipient"), concerning Confi dential Information to be provided by The City and County of San
Franeisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the Sart Francisco International Airport (the "Airport” or "Discloser"). '

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order fo Recipient fo perform services for the Airport as speeified under
Airport Contract No. . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. “Confidential
Information’ means any and all nonpublic information, writtén, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code, Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Aet of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipieut during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. 'Derivative" means written or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, trade secret or other protected information,. identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Iuformation
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipierit's duties in performing services for the Airport. Recipient shall not disclose, -
publish, or disseminate Confidential Information to anyone 6ther than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shiall informn individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assumie the responsibility that such
employees, agents and centractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Canfidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a.master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safegnard Confidential Information in a manner that
affords sufficient protection to prevent the wnauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is -
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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tertns of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other .
governmental entities may conduct inspections, at any time or place, for the purpose of ensuting
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unanthorized disclosure, or other security violation Recipient has khowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations. .

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retumn or, with the express permission of the Discloser, destroy all
- tangible information obtained during the term of this NDA upon the earlier of (a) request of the

Adrport; (b) the completion of services to the Airport; or (¢) two years fiom the date of this
Agreement. i

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
confained in this Agreement shall be construed as granting or conferring any rights by license. or
otherwise in any Confidential Juformation. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have-access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
. Information is mandated by a court order or express governmental directive, Recipient shall

immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to sesk a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
- Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law fo disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible ptior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient fo take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services invalving the use of Confidential Information. Violation of this NDA
may be grounds for denying firther access o any Airport Confidential Information. Viclation of this
NDA may also result in.administrative debarment and/or civil or eriminal action. Discloser shall be
entifled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE., This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party withouit a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or {¢) is developed by Recipient without reference to Confidential Information,

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Disclaser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient,

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Franciseo:

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has thie requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. . ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢} contains headings for reference only; these
headings have rio effect on any provision's meaning,

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the vahdlty of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to'the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

REC]

L e

Print Name

S la 19
(o474

Cornerstone Transpos delion com 5ul‘:~\rhﬂ

Employer .
Proted egnngeef/msaaew

e 141 Montgomeny oY%, suibe 33L0
Dan Crancis(o A Tms 91N

Business Address
(415) 705- 7400
Telephone
NN £ tarner stone ("ng WAlum
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGRBEMENT (NDA) is entered into as of this 24! day of August

2015 _(the "Effective Date"); by _Wayné H. Perty
an i'ndividual 'employee Of Cormnerstone Transportation Consulling, Inc.
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Fraricisco, a wiunicipal corporation, acting by and thmugh its Aitport Commission, the ownei aud
operator of the San Francis¢o International Airpoit (the "Airport" or "Discloser™).

RECIPIENT hereby agtees as follows;

1. CONFIDENTIAL INFORMATION, The Airp()ﬁ will provide certain Confidential
Information to Recipient in ordér for Recipient to perform services for the Airport as specified under
Airport Contract No. 10511.41 . The Discloser and the Recipient
intend that the furnishing of Confidential Inforination (as defined belgw) to Recipient will not render
such informafion subject to public disclosure or disclosure to any third party. "Confidential
Information™ means.any and all nonpublic information, written, electronic; or oral, relating to Airport
technology, computer, or data systems, processes, or pxoceduxes, mcludmg but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Profected Critical Infiastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Aitport to the Recipient or otherwise acquired by the
Recxplent during the course of dealings with the Airport and regardless of whether such information is
in its original form, & copy, or a derivative product. "Derivative" incans writtén or electionic
material created from of with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified -as
Confidential Information by the Discloser. This NDA shall govern all Conﬁdentlal Information
provided to Recipient during the termi of this NDA that Discloser has- provxded either directly,
indirectly, or through access to Airport systems or dafa. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to acoept Discloser's Confidential Inforniation solély for use in
connection with Recipient's duties it petforming setvices for the Airport. Recipient shall not disclose,
publish, -or disseminate Confidential Information to anyong othei-than cerfain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use; dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents -and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Aglcements and a master list of the
employees, agents; and contractors and their respecnve duties in connection with the services
involving Confidential Information.

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Aitport has placed special confidénce and tiust in Rempmnt and Recipient is
obligated to protect Confidential Information from unauthorized disclosute, in accordance with the
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terms of this Agresment and the laws, regulations, and directives applicable fo the specific categories
of information to which Recipient is granted access.. Recipient understands that the- Airport or other
govemnmental entities may conduct inspections, at any time or place, for the. purpese of ensuting
‘compliance with the condition for access, dissemination, handling and safeguarding information under
this ‘Agreement. Recipient shall promptly report to the Discloser ‘any loss, theft, misuse,

misplacement, unauthorized disclosure, or other securify violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumistances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AN]) SECURITY SENSITIVE
INFORMATION. Recipient shall refurn or, with the express permission of the Discloset; destroy.ail
tangible information obtained durmg the term of this NDA upon the earlier of (a) request of the
Airport; -(b) the oomplehon of services to tli¢ Airport: or (¢) two yeai§ from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INI‘ORMATION The City and County of San Francisco owris:all Confidential Informiation under
this NDA, Recipient shall have nio riglit, title, or intérest in-any Confideritial Information, Nothing
¢ontained in this Agreement shall be construed as granfing or conferfing any rights by license or
otherwise in any Confidential Inforination. This Agregment shall be binding upon the Recipient and
its- officers, directors, governing bodrd, parent corporaﬁons, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall rethain the exclusive > property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, ¢opyright, trademark,
trade secret; service matk or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that discloswre of Confidential
Information is mandated by a court order or express governmental directive;, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
‘profective order.or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, coaperate in Discloser's efforts o obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in‘the absence of a
piotective order, Recipient is required as a matter of law to disclose the Confidential quonnanon, it
may disclose to the party compelling the disclosure only the part of the Confidential Informauon.
required by law to be-disclosed (in which case, where possible prior to such disclosure, Recipient: will
-advise-and consult with Discloser and its counsel as fo such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information whers to do so would

violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shiall constitute
a inaterial breach of this NDA a1d may be grounds. for termination of this and any uuderlymg or
related Contract for sefvices mvolvmg ‘the ise of Confidential Inforination, Viclation of this NDA
inay be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA thay also result in administrative debarmerit and/or civil or criminal action. Discloser shall be
ettitled to specific performance and injunctive and other equitable relief, in addmon to any other _
remedies or money damages available at law or in eqmty

8. INDEPENDENT KNOWLEDGE. ThisNDA nnposeé no obligation npon Recipient with
-respect to information which: (a) was in Reeipient's possession befors receipt from Discloser; or (h) is
or becomes a matter of public knowledge through 1o fault of Recipient; or (c) is received by Rec1pzent

San Francisco International Airport Page2ofd - Nondisclosure Agreement



= :

from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with’Disﬁloscr’s
prior written approval; or (e) is developed by Recipient withiout reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information. '

10. NO WAIVER. If:the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient:

1.  AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative fo
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12. . AUTHORITY. The undersigried representative of Recipient represents and watrants hie/she
has the requisite power and autlority to enter into this Agreement on behalf of the Recipient corporate
entity.

13.  ENTIRE AGREEMENT, This Agreemeit; (a) représents the eitive NDA with fespect to
the Confidenfial Information; (b) tay be modified only by written amendment signed by the
Recipient's officeis or authorized designees; arid (c) contains headings for fefefence only; these
headings have no effect on any provision's meaning,

14. SEVERABILITY. Should the application of 4y provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then () thie validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

fie

. . Perry
Print Name

4

.Comerstone Transportation Consulting Inc.

Employer

President-and CEO
Title

44 Monlgomery-Streef, Suile 3360, San Francisco
Business Addiess

{415)705-7800 x 235
Telephong

) wperry@corrierstoneconcilium.corn
E-mail Address
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NONDISCLOSURE AGREEMENT"
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered inito as of this 24day of August

,20_15 _(the "Effective Date"), by __Ming F. Ng
an individual employee of Cornerstone Txansportauon Consulting Inc.
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco Intertiational Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Adrport as specified under
Adirport Contract No. __105 1141 - The Discloser and the Recipient
intend that the furnishing of Confidential Information {as defined belcw) to Recipient will not render
such information subject to public discloswre or disclosure to any third party. "Confidential
Information" means any and all nenpublic information, written, electronic, or oral, relating to Airport
technology, computer, or dafa systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access fo such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by .the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative"” means written or electronic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall- also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information™ means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confideritial Information solely for use in
connecfion with Recipient's dutiés in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than cegtain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restricfions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and coniractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respectwe duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information it a inanner that
affords sufficient profection to prevent the wnauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and frust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable o the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safegnarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible iuformation obtained during the terin of this NDA upon the earlier of (a) request of the
Alrport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express govemmental directive, Recipient shall
immedjately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action, Recipient will also, at no cest or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law. :

7. REMEDIES. Recipient ackitowledges and agrees that violation of this NDA shall consitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA niay also result in administrative debanment and/or civil or criminal action. Discloser shall be
exititled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Disclosei’s
prior written approval; or () is.developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as fo the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any 1ight or remedy under this Agreement,
that failuré is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE.. This NDA shall be govemed by and
construed in conformancc with the laws of the State-of California. Venue for all litigation relative to
the-formation, interpretation, and performance of this NDA shall be. in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents- and warrants he/she

has the tequisite power and authority to enter into this Agteemetit on behalf of the Recipient corporate
entity.
13. ENTIRE AGREEMENT. This Agteement: (4) represents the entire NDA with respect to
the Confidential [nformiation; (b) imay be modified only by written -amendment signed by the
Recéipient's officers. or authqnzed designees; and (¢) contains headings for refemn_ce only; these .
headings have no effect on aity provision's iéariifig.

14. SEVERABILITY. Should the applicdtion of any provision of this NDA. t¢ any particular
facts or citcumstances be found by a court of compefént jiitisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall net be affected or impaited thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further-action by thie Discloser or the Récipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
7Y wg 5
Ming F. Ng ﬂ /L
Print Name

Cornerstone Transpartation Consulting, Inc.

Employer
Vice Preseident
Title

44 Montgoniery Street, Suite 3360, San Francisco, CA 94104
Business Addiess

(415)(705-7800x 234
Telephone

mng@cornerstoneconcilium.com
E-ndil Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entey /ézlto 2 Z thi Q[/?, day of 74“ Q(L‘l/
, 20 A (the "Effective Date™), by __. é;

an individual employee of oL Dy @:DA Mﬁd/\@éﬂw /A,
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Frandisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airpdrt (the "Airport” or "Discloser").

RECIPIENT ligieby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Auport will provide certain Confidentidl
Inforimation to Recipient in order for Recipient to petfoim services for the Alrpoit as specified under
Aiiport Contract No, / (oS WA AR .. The Discloser and the Recipieit
intend that the furnishing of Confidential Information (as defined below) fo Recipient will not fénder
such information subject to public disclosure or disclosive fo .any third party, "Confidential
Information" means any and all rionpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, aund Critical
Infrastructure Information or Protected Critical Infrastructure Infoimation as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport.to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport-and regardless of whether such information is
in its. original form, a copy, or a derivative product. "Derivative” means writteni or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information). Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
‘provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's' Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or dissemiriate Confidential Information to anyone other than certain individuals on a need-
to-kinow basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this. information and the restrictions
on its use; dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors ‘will preserve the conﬁdentlahty of such information as to third
parties. Each einployee, agent, and contractor of Recipient identified as having a "need-to-know" in
conniection with the teceipt, review or evaluation of the Corfidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Disclosér with @ copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services -
mvolvmg Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confideitial Inforination in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed spécial confidence and tiust in Reciplent and Recipient is
obligated fo protect -Confidential Information from navthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report fo the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient’s anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient-shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eatlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and Counly of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained jn this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
.assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information., If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose fo the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable Taw.

7, REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach ofthis NDA and may be grounds for termination of this and any underlying or
related contract forservices involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation-upon Recipient with

respect to information which: () was in Recipient's possess’ip‘r_x before receipt from Discloser; or (b) is
_ or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient

‘San Francisco Infernational Airport Page 2 of 4 Nondisclosure Agreement



.

from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Disclosef’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. Ifthe Discloser fails to enforce any right or remedy under this Agreement,
that failure is nota waiver of the right or remedy for any other breach ot failure by the Recipient,

1. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreément on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect-to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning,

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIE

i .
KMBE] & PuGEDR

Print Name

Copped, RaGeDdaA /ham7. /AC,

Employer

%Q—ES IDENMT

Title

Business Address

(478 5ya -L5/¢

Telephone

S ;)O@,G)dlnferv)w L.crm
E-mai’Address Y
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NONDISCLOSURE: AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREBMENT (NDA) i entéred ihto as ofthis ¥ day of Aueus T
B AR (Lhe "Bifegtive Date"), by DEL. At K =
an mdividual cmployec of__ £ PpAg  CERVICES '
{"Recipient"); concerning. Confl dential Information fobe provided by the Cuy and Coumy -of San
Francisco; 'a municipal corporation, acting by afid thiroiigh its Airport Commission,. the owner and
operator.of the San Frangisco Internationial Airport (the "Axiport" o "Discloser’ ).

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION. The Airport will provide. certain Confideritial
Information 16 Recipient in order for Recx fent i0 perform services for the Alrport a$ specificd under
Airport Contract No, (OS] ) : The Discloser and the Recipient -
inténid that the finishing of Copfidential Information (as defined beiow) fo Recszent il not render
siich infoumation subject to public disclosure” or dlsclosure 1¢. any’ thlfd party. "Confidéntial
Information™ micans any anid all nonpublic information, written,- clecimmo ot oral, relating to. Adfport
technology, comiputet; or datla” systems, processes, or procedures, mcludmg but not liiited to Private
Tnformation as: defined under San. Francisco Adminisirative Code Chapter 12M,. and Critical
Infiastrictire Tnformation, or Protected Crifical Infrastructure Informatxon -gs_défined, vnder fhe
‘Homeldnd Secitrity Act 0f 2002 and 6 CFR” §292, which information o aciess-1o such information is
supplied; by- the Airport or on. behalf of the Alrport to the Recipiént or otherwise acquired by, the
Rccxplent during the course of dealings with the-Alrport and regardléss of whether such information i
in its- original form, a. copy; or & denvanvc pmduct “Derlv.ztive" .means written or electronic
material created from or with, Or based on Confidential Information (i.é., a report analyzmg
Confidential Information shall also: bg considerad Conf denfial Baformation).- Confidential
Informalion shall.also mean prdpnctary, rade sedret or’ other profésted. information, identified as
Corifidéntial Information' by ‘the Discloset.. . This. NDA- shall govém all Confidéntial Information
prowdcd 1o Recipient during the. term of tbls NDA hat, Dlsclo§er liag provided either dxrecliy,.
indirectly, or through access fo An-port systems o% data “Security Sensifive Information” ineans
information described i 49 USC §1520.3,

2« USE -QF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVD
]‘NFORMATI()N. Reclpxcnt agrecs to accept Discloser's Confidential Informatmp solely for use in.
connection with:Recipiént's duties ia perforfmng services for the-Arport. Recipfent shall not disélose,
g pubhsh or dzssermnate Conﬁdcnuai Tiforgiation to anyone other than certain mdmduals on a neéd-
toknow. basxs, as teviewed, by thie Airport. Recipient shall inform. mdmduais having .aceess tor
Discloser’s Confidential Information of tig confidential mature of this informatioi and thie Testtictions
on-its use, dissemination; duphcanon and disclosiwe, and shatl:assumo the rcsponsxblhty hiat $uch
employees; agents and contractofs will presérve the confidentiality of such: information -as 1o third
partics, Each empidyee, agent, and contractor. of Recipient identified as having a "need~to«know" in
connecfion, with the re¢eipt, TevieW or Svaluation of the Conifidential quormanon shall be réquited to
execuic a Non-Dlsc}osure Agreément undér the same terms as stated 1n this NDA. Reclpxcnt shall
‘Provide Disclaser with-a copy of the: execyted Non~Dlsclosure Agreeinerits 5nd a nasfer list of the
emp!oyece agents, ard .contraciors. and thejr respective dities -in conncotion with the services
mvoleg Confidential Tuformation.

3. PROTECTION OF CONFIDENTIAL, INFORMATION ANI SECURITY SENSITIVE
]NFORMATION; Recipieit:$hall: handle and safeguard Confidential Iifformation'in & manner that
affords suffic cignt profection to provent the unaithorized dxsclosure of or’inadvetient access to such
infornigtion, Thie Alrpost has placed sPecml confidente and trust in Recxpmnt and. Recipient is
obligated fo piotect Confidential Information from wnauthorized disclosurs, in accordance with the
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{erms of this Agreement and he Taws, tegilitions, and chrectwcs apphcable to the specific catégories
of mformauon to wluch R¢c1p1¢nt i grantcd '1cccss Rcmpwnt undcrstands 1hat 'the Anport or crher
. comphauce w;th the condmon for aBCess, dxssemma‘uon, handﬂng and safeglar&mg mfonnanon nndu'

this' Agreement Recipient shaﬂ prouipily teport tor the- Dlscioser dyy loss, theft,..misusé,
misplacement,. unauthorized d‘.SCIOSlIl‘G or othér seemify Vzolaucn Rem(s{ent has: kaowledfe of
whetheror 20t Rcclpxcnt has-direct mvolvcmcm‘ i 3uch ciicumstances. Recipient's dnonymity Will- be:
kept to the extent pDSSlbk? whenriepoiting sccxmﬁywo!atmns

4, RETURN :OF CONFIDENTIAL INFORMATION AND SECURITY SFN‘?I’I‘IWJ
INFORMATION: Recipient shall retin or, withi the express. pernission of'thie Diiscloser, destiay all
tangible Information obtainedduring the term of s NDA npoxn the carlier of (a) request of the:
Airporty (b} the completion. of services fo. the Altport; or {¢) two years from the date of this
Apfecmert,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The Cify-and. Couniy of San Franciseo owns.all Conﬁdcnhal Taformation andet
this NDA. Recipint shall have no right, £iile;-or interest i, any: Confidential. Inforiation.. Nolhmg'
confained in ‘this Agreement shall be construed ag graufing or confcmng duiy rights' by licesise or
ofherwise: i any Gonfidential Tnformation. This Agreement shall e biading ijpor the Recipient-and.
s oﬁc«m, directors; governing board, parént’ corporations, ‘subsidiaries;  affiliates, successors and:

assigns, -In adifition, all Confi dential Tnforisiation shall rentatd the éxelusive & propety of Diseloser; and.
Reolpient shalf have no Tights, by hccnsc or -otherwise; 'to hdie accesdto or useé the Confidential.
Jnformation s:xcapt ay expressly’ provided- under {his JApreemenit. No patent, copyright,. trademark,
{rade secret, service warkiorother legally: protected propiietacy right is liccnsed, -graited or; othcrwisc
conveyed by This Agreernent wifhi respect to the Corlidential Ihfornation.-

6. - COMPLIANCE WITH COURT ORDER OR, PUBLIC DISCLOSURE LAWS AND:
SECURITY SENSITIVE INFORMATION, In the event that disclosuce. of Conﬁdentlal
'Informauon 18 man&ated by & couet Gpder or -éxpresg governwental divective, Reoipicitt. }shall
"unmcdlatdy fotify stcloscr and shiall take all zeasonablo:steps to. enable pormit Disoloser ta seck a:
protective: order ot take other appropriate agtion: Reciplent. will also, at no' cost or expense to
Discloger; cooherdté in stclosers efibrfs to obtain d profective order or ‘other reasonable asstirancs
that ponﬁdentzal fregiment. will be affoded the Confidential Inforreation. I6 ini the absenes: of &
protccu‘z@ ordc;x, Recipient is rcqulred 45 a matter of law fo disclose the Confidential Toforpiation,: it
miay diselose: t6: the paty: comipelling. the, disclosure. only the pa:t of the. Confidential, Infomuon
xeguired by TavirtorBe disclosed, (in which casg, whexe possible prior to suok disclosure, Recxpxenrmn
- advise: niid consult-with Discloser-and its counsel s to such-disclosure]; Nothmg in this Agreenient
shall ¥équire, Reeipient to take any action, or lo :eﬁ.se to rclease infbtrintioh, whereto, do.sq wounld
violate applicable lawi

A REMEPIES. Recipientacknowledges and:agrees. that viplation oF his NDA, shall constitite
A raaterial bredeh 6F thls NDA itid may be grounds for fermination of this: and any uhderlying or
related:confract for servicss involving the use of Confideritial Information. Vmiatmn 6f thisNDA.
maybc grounds for. dcnymg further access to. anyAnpcm ConﬁdentxaI Informatzon Vielation of this:

NDA i pay-also-resulting admnustranve debarment and/or cmi or cnmmal action. Discldser shall be
‘erititled ta $pecific performance and ijinctive and other cqurtab 3 rekef; in addition fo any other-
‘femedies of money damages-available gt Iavv or ini cquity.

8. INDEPENDENT KNOWLEDGE, This NDA i iifipdges rio-obligation-upon Recipient with

rcspcct to information \which: (a) was I Rﬁclplenf‘s 1DOsSession before receipt from Discloser;. er{b} is
or becomes a matter-of; public kuvwledge irongh iy fatlt of Recipient or (&) Is tegeived by Recipient-
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from a third party without a duly of conﬁdentxahty, of {¢):is, disclosed by Recxpxent with Discloser®s
prior written approval; or (¢) is developed by Recipient without reference to Conﬁdcnttal Inforibation..
9. NO REPRESENTATIONS AND WARRANTIES. Disclosér midkes no. representation or
“warranty as to the geguracy or condpleteriess of the Confidential Tnformation and Reciplext agrees that
Discloser and its employees and agents shall have no Hability o Recipient resuliing from ady access
to or tse of the Confiderdial Information.

10. NO WAIVER. If the Discloser fails to enforce any fight or rcmcdy under this Agresment,
that failuse is riot a waiver of the right or remedy for any other breach or faflure by-the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
constiued in conformance with the laws of the-State of California. Venue forall liligation relative to
the formation, interpretdtion, and performance of this NDA. shall be in San Francisco.

12 AUTHORITY Thr: undczslgncd rcprcscntaﬁve of Rccipn:nt rcyxcsanis and warranis hc/shc,

e

cnfity.

13, ENTIRE AGREEM_ENT This Agréement; (a) fepresents the entife NDA withi respect o
- the Confidential Tformation; (b) may- be modxﬁed ‘only by written améndment sighed. by the
Regipient's officers or authorized dcsxgnees, and (c) contains headings for referencé only: these
headings have no. effect onany provision's meaning,

14, SEVERABILITY Should the application of any-provision of this NDA to dny particular
Hicts or. circumstgnces be fonnd by a court of comipetent jurisdiction to bé invalid or urenforceable;
thcn, (a) the validity of other provisions of this NDA shali not be affected or impaired. théreby, and b)
such provision shall be ‘enforced fo the makimuri.extent possible so-as to effect the:intent of the
Discloser and Reciplent and shall b reforred without further action by the Disclosét or the. Recipient
1o the extent riécessdry to make such provision valid and enforceable.

THIS AGREEMENT I$ EXECUTED by the Recipiénit as of the Effective Dae.

DEL_’ ] /‘?f\@x%&

Prmt Name -

CPM ng//ceé
Brgployer

Senyer g//v‘f DL /,\/6’ EAC a7
Title.

64 /%ﬂa/?ﬁw I S’f dA ‘Nmz

Busmese "Address,

G G4 S - bSTE

_ Telephone

DANDRES @, 6PH SERVILES. Lot

“F-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 24day of _August

) ,20_15 (the "Effective Date"), by _William Sorfleet

an individual employee of _Coaper Pugeda Management, Inc.

("Recipient"), concerning Confidential Information to be providéd by the City and County of San
Fraricisco, a municipal corporation, acting by and through its Airport Comnission, thie owner and
operator of the San Francisco International Airport (the "Airport" or "Disclosei™).

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION. The Airpoit will provide certain Confidential
Information {60 Recipient in order for Recipient to perforn: services for the Airport as specified under
Airport Contract No. 1081141 . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure -or disclosure fo any third party. "Confidential
Information' means-any and all nonpublic information, written, electronic; or oral; relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private

" Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CER §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Re01p1ent during the course of dealings with the Airport and regardless of whetlier such information is
in its original form, a copy, or a derivative product, "Derivative" means written or electronic
material created from or with, or based on Confidential Information -(i.e, a report analyzing
Confidential Information shall alse be considered Confidential Information).  Confidential
Tnformation shall also mean proprietary, trade secret or ofhier protected information, identified as
Confidential Information by the Discloser. This NDA shall govein all Confidential Informiation
provided to Recipient during the terin of this NDA that Discloser has provided either directly,
indirectly, or throiigh access to Airport systems or data. “Security Sensitive Information® means
infotiration described in 49 USC § 1520.5.

2. JUSE. OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INI‘ORMATION Recipient- agrees to accept Discloset’s Confidential Information solely for use in
coniigction with Recipieit's diities in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to atiyone other than cerfain individuals on a neéd-
to-know basis, as reviewed by the Airport, Recipient shall inform individuals having access to
‘Discloser's Confidential Information of the confidential nature of this information and the restrictions
on ifs use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will préserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of. Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
exeoute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient $hall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in conneetion with the servxces
inyolving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvericnt access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidéntial Information from unauthorized disclosure, ‘in accordance with the
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. terms-of this Agreement and the laws, regulations, and directives apphcable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at-any time or'place, for the purpose of enswring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or othér security violation Recipient has knowledge of,
whethet or not Recipient has direct involvement in such circumstances., Recipient's anonymity will be
_kept to the extent possible when reporting secutity violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA. upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) fwo years from the date of this
Agreement,

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and Connty of San Francisco owns all Confidential Information under
this NDA. Recipferit shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed ag granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information. -

6. . COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information .is mandated by a cowt order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. I, in the absence of a
protective order, Recipient is required as a matter of law fo disclose the Conﬁdentxal Inforination, it
may disclose to the party compelling the disclosure only the patt of the Confidential Information
required by law to be disclosed (in which case, where possible priot to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would

violate appﬁcable law.

7. REMEDIES. Recipient acknowledges and agiegs that violation of this NDA shall constitute
a material breach of this NDA aud miay be grovnds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may beé grounds for denying further access to any Alrport Confidential Information. Violation of this

"NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

B. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through sio fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty-of conﬁ_de_ntiali_ty; or (d) is disclosed by Recipient with Discloser’s
prior wriften approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser.makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER. If the Discloser fails to .en_forc'e any right or remedy under this Agreemerit,
that failure is nota waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, intérpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigied representative of Recipient represents and warrauts hie/she
has the requisite powert and authorify to enfer into this Agréement on behalf of the Recipient coiporate”
entity,

13. ENTIRE AGREEMENT. This Agreement: (a) reptesents the entire, NDA with respect to
the Confidential Information; (b) may bé modified only by written amiendient' signed by the
Recipient's officers or authorized desigrices; and (¢) contaliis headings for reference only; these
headings have no effect oh any provision's ineaning,

14. SEVERABILITY. Should the application of any provision of this NDA to any patticular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum exteént possible so as fo effect the intent of the
Discloser and Recipient and shall be reformed without further actien by the Discloser or the Recipient
10 the exfent necéssary to make such provision valid and énforceable. ’

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
William Sorfleet w

Print Name

Cooper Pugeda Management, Inc.
Employer

Construction Manager
Title V

85 McCoppin Street, SF GA 94103
Business Address

415-971-1742
“Telephone

bills@cpmservices.com
E-imail Address
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THIS NONDISCLOSURE AGREEMENT (NDA) is entered into asof this_24 day of I].'u; ust
,20.16 _(the "Effective Date"), by __ Hark. a,,mf o

an individoal employce of _ePM_Seivies

("Recipient?), concerning Confidential Information to be provided by the City and Counfy of San

Francisco, 4 munieipal corporation, cting by -and through its Airport Comimission, the owner and.

operator of tlie Sai Franciseo International Airpoit (the "Airport" or "Discloser"). .

NONDISCLOSURE AGREEMENT
TOR INDIVIDUAL FERSONS

RECIPIENT héieby aftees as follows:

1. CONFIDENTIAL INFORMATION. The Alrport will provide cerfain Confidential
Inforniation to Recipient in order for Recipient:to perform serviges for the Airpoit as specified tmdef
Ajipoit Conitiact No. . 125]1.4] . 'The Discloser and the Recipient
intend ‘that the fursiishing of Confidential Infortnation (as definéd below) to Regipient will not: render
such information subject to public disclosure or disclosure fo .any third party. “Confidential
Tiformation" means any and all nonpublic information, written, electronig, or oral, relatingto Airport
technology, corniputer, or data systéms, processes; or procedures i cludmg biit not limitéd to Private
Information as defiied undef San Prancisco Admiriisirativé Code Chapter 12M, and Critical
Infrastrutore Information or ‘Protected Critical Infrastracture Information as defired under ‘the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access fo such information is
supplied by the Airpert or on. behalf of the Alrport to the Recipient or otherwise acquired by the
Remplent during the course of dealings with the Airpott and regardless of whether'guel information is
m its ofiginal form, a copy, of a derivative product. "Deiivative!” -ineans writléh or -electronic
miateifal creafed from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or oftier protécted information, identified as
Cotifidential Tnforiiation by the Diseloser: This NDA shall goverti all Conifi dentlal Infortoation
provided to Reclplent during. the férm of this NDA thiat Disclosér has provided either direetly,
indiréetly; of through access 6 Airport Systéms or dafa, “Security Sensitive Information? means
information described in 49 USC § 1520.5.

2.‘ USE or CONFIDENTIAL INFORIVIATION AND SECURITY SDNSITIVE

'connectlon with Rec1plent’s dutles in perfonnmg semces for the Anport Reclplent shall not dlsclose,
publish,-or disseminate Confidential Information %o aiyone other than certain individuals on a need-
‘tosknow basis; as reviewed by the Airport: Rec]plent shall inform individuals having access to
Discloser's-Gon ﬁdennal Informatxon of the conﬁdennal fiatuie of this mfomiatlon aiid the restrictiofis
on its use, disgemination, duphcatlon and disclosure, afid shall asiume the vesponsibilify thaf such
employeés, agehts andl confractors. il preserve theé confidentiality of Such infotmation as to third
Jparties: Each employee, agent, and coniractor .of Recipient identified as having a "need-to-know" in
-connechen w1th the recelpt rev1ew or evaluahon of the C‘onf’ dentlal Informatlon shiall be requu‘ed to

provxde stcloser with a copy of fhe executed Non-Dlselosure Agreements and a maetex Tist of he
employees, agents, and conftdctors and -theit respective duties in connecnon with the services
involving: Confidential Information.

3. PROTECTION OF CONFIDENTIAT, INI‘ORMATION AND SECURITY SENSITIVE
INI‘ORMATION Recipignt shall handle anfl safegimid Confidential Infonnatmn in & mariner that
affords ‘Sufficient protcctlon to prévent the unabtliofized disclosie of of inadvertent access fo such
information, The Airport has placed special confidence -and trust in Rec1plent and Recipient is
cbligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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teims of this Agreement aiid thie laws, régulations, and directives applicable to the spécific categories

“of information to which Recipient is granted access. Reeipient undefstands that the Airport or other

governmental entities may conduct inspections, at any time or place, for the purpose. of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement, Recipient shall plompﬂy repoit to the Discloser any loss, theﬁ, misuse,
mispldcement, unguthorized disclosire, or other seurity violation Recipient has knowledge of,
Wwhether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
keptto ’[he extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recszent shall tetuin or, with the express permisgion of the Discloset, destroy all
tangiblé information obfained duting the term of this NDA tipon the ealier of (a) request of the
Airport; (b) the completion of services to the Airpoit; or (¢) two years from the date of this
Agreement. -

5 OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and Cotmity of San Franciséo owns-dll Confidential Tnformafion under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by licstise or
otherwise in any Gonfidential Infovthation. This Agreement shall be binding upbn the Regipient and -
its officers, diféctors, goveriing board, parent corporattons subsidiaries, affiliates, successors and
assighs. Thaddition, all Confidential Information shall reinain the exclusive pr opérty of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confi dentml
Information except as expressly provided umider this Agreement No patent, copyright, irademark,
trade secret, service mark or other legally protected proprietary fight is liceiised, guanted or otherwise
conveyed by _ﬂ}lS Agreéinent with respect to the Confidential Inforination,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND

SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by 4 court order or express goveriimental ditective, Recipient shall
immediately notu‘.‘y Diselosér and shall take 4ll reasonable Stéps 1o enable permit DlSClOSSl to seek 4
protectivé order or faké other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protéctive order or ofher reasonable assurance
that confidential treatment will be afforded the Confidential Tnformation. Tf, in the absence of a
protective order, Recipient is requiied as a matter of law to disclose the Conﬂdentlal Informiation, it
may disclose to the party compellmg the disclosuré only the pait of the Confidential Taforination
réquired by law t6 be disclosed (it which casé, where possible priof o such disclosure, Recipient will
advise and consull with Discloser and its counsel -as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where fo do so would
violate applicable law.

7, REMDDIES Regipient atknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information, ‘Violation of this NDA.
inay be grounds for denying furtheraccess to any Airport Confidential Tnformation. Vm]atmn ofthis
NDA iniay also resulf in admlmstrauye debariienit and/r civil of eriminal action. Diselosér shall be
entitled to specific perforthante and injubetive-dnd other équitable felief, in addmon to any other
remedies or money damages available at law or in eguity.

8: INDEPENDENT KN OWLDD GE This NDA i nnposes nd pbligation upon Recipieit with
respect to iinformation which: (2) was in Recipient's posséssion before receipt from Discloser; of (b) is
of betomes a mattér of public kriowledge thidugh no fault of Recipient; or (¢) is feceived by Recipient
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from a third party withouta duly of confidentiality; or (d) is disclosed by Recipient with Discloser’s
priot writter approva] or (&) is developed by Recipient without leference to Confidential Tnforimation.

9. NO REPRESENTATIONS AND WARRANTIES, Discloger makes no reprasentatlon or
warranty as to the acéuracy 6t completeness of the Confidential Information and Recipjent agrees that
Discloser and ifs cmployecs and agcnfs shall have no habllxty to Recipient resulting: from any access
1o oruge of the Confidential Information.

10.  NO WAIVER. If the Discloser fails-to ¢iifores any right or remedy undex this Agreement,
that failite is not-a waiver of the rlght or remedy for any other bredch, or faifure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construcd in conformance Wlth the laws of the State of Cahforma Venue for aH l1t1ge_1t10n relative to

12 AUTIIORITY The undermgned reprcsentatlvc of Rcclpxcnt rcprcscnts and atrants he/she
has the requisite power and authority to enter info this Agréeniént on bchalf ‘of the Recipient corporate -
entity.

13 LN'I‘]RE AGREEMENT. This Agreement (a). represetits the entite NDA with respect to
the Coiifidential Tnformation; (b) may b miodified only by written ameridient sigried by the
Recipient's officers or authorized desxgnees and (¢) contains headings for referénce -only; these
headings have no effect on any provision's meaning; -

14, SEVERABILITY. Should thie application of any p10v1310n of this NDA t0 any particular
facts or cireumngtances be found by a court of compgtént Junsdlctmn to be invalid or uhienforceable,

then (2) the vahdlty of othér provisions of this NDA shall not be affected or impaited thereby, and (b)
such provision shall be enforced fo-the maximum extent posslb]e so as to effect the intent of the
‘Discloser and Reclplsnt and shall be reformed wiftiout fiirther action by the Discloser or the Recxpwnt
to the éxtent necessary fo make such | proyision valid and enfmceable

THIS AGREEMENT IS EXECUTED b)f the:Recipient as of the Effective Date.

RO

Mav ) Gmwlc

PrintName

_ CfM Services
Eihplﬁyér
Cmg-!- Via nqu.a.r

Title -
¢5 /’{ca(foppln SIL' 5F ¢4 941073

Business Address
415 < 643-¢515
Telephone
g 4 cdo @ Cf"l)\érﬁwiae,s s

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteted into as of this 24 day of __ATIGUST
,2015._ (the "Effective Date"), by __ ADAM LARNER

an individual employee of __STRONG ELECTRIC

("Recipient”), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operatot of the San Francisco International Airport (the "Airport” of "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will proyide cerfain Confidential
Inforination to Recipient in order for Recipient to perfoim services for the Airport as specified under
Alrport Contract No. 1051141 - . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) fo Recipient will not render
such information subject to public disclosure or discloswre to any third paity.- "Confidential
TInformation” means any and all nonpublic information, written, electronic, or oral, relating to Aitport
technology, computer, or data systes, processes, or procedurés, including but riot limited to Private
Information as defined undéer San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure: Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Aiiport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of deéalings with the Airport and regardless of Whethei' such information is
in its original form, a copy, or a derivative product. "Derivative' means written or electronic
material created from or with, or based on Confidential Information (ie., & report analyzing
Confidenfial Information shdll also be considered Confidential Information). . Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information desctibed in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Informafion solely for iise in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate-Confidential Information to anyone other than certain individuals on a need-
to-kiow basis, as teviewed by the Aifport. Recipient shall inform individuals having actess to
Discloser's Conﬁdenhal Information of the confidential natire of this information and the restrictions:
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third

" parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, revigw or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement iinder the same terms as §tated in fhis NDA. Recipient ‘shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and confractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE"
INFORMATION. Recipient shall handle and safeguard Confidential Information in-a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent-access to such
information, The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to piotect Confidential Information from unauthorized disclosure, iri accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable fo the specific categories
of information to which Recipient is granted access. Recxpwnt understands that the Airport or other.
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compligrce with the ¢ondition for access, dissemination, handling and safeguaiding information iinder
this Agreement. Recipient shall prompily report to the Discloser any loss, theft, misuse,
miisplacement, unauthorized. disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to'thie extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained duung the term of this NDA upon the earlier of (a) request of the
Airport; (b) the compleﬁon of services to the Airport; or (¢) two years from the date of this
Agreement. .

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Tnformation under
this NDA. Recipient shall have no 1ight, title, or interest in any Confidential Information. Nothing
cotitained in this Agreement shall be construed as granting or conferiing any rights by license or
otherwise in arly Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, su’bsidiaries, affiliates, successors and-
assigns. In addition, all Confidential Information shall remain the exclusive property .of Discloser, and
Recipient shall have no tights, by licerise or otherwise, to hdve access to or use the Corifidential.
Information except as expressly prov1ded under this Agreement. No patent, copyright, trademark;
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Conﬁdentlal Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the évent that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately nofify- Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other apptopriate action. Recipient will also; at no cost or expense to
Discloset, coopérate in Disclosei's efforts to obtain a protective order-or other réasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of 4
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure. only-the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such dlsclosure) Nothing in this Agréement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7 REMEDIES. Recipientacknowledges and agrees that violation of this NDA shall constitute
amaterial breach of this NDA and may be grounds for terriination of this and any underlying or
ielated contract for services involving the use of Confidential Information, . Viglation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific-performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.-

8. INDEPENDENT KNOWLEDGE. This NDA i imposes no obligation upon Recipient with -

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e} is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Disclosét makes no tepresentation of
warranty as fo thé accuracy or completeness of the Coufidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER, If the Discloser fails fo enforce any right or rémedy under this Agreement,
that failire is not a waiver of the right or remedy for ariy other breach or failure by the Recipient.

i1, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, intérpietation, and pérformance of this NDA shall be in San Francisco.

12, AUTHBORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity. ‘

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may-be modified only by written amendment signed by the
Recipient's officers. or authofized designees; and () contains headings for reference only; these
headings have no effect on any provision's meaning,

14, SEVERABILITY. Should the application of any. provision of this NDA to any particular
facts or circumstances be found by a court of comipetent jurisdiction to be irivalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
:such provision shall be enforced to the maximum extent possible so as to effect the infent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipiént as of the Effective Date,

RECIPIENT: -

_ ADAM LARNE -
Print Name

STRONG ELECTRIC
Employer

PROJECT MANAGER
Title

1381 UNION STREET
Business Address

415-612-7251
Telephone '

ADAM.LARNER@STRONGELECTRIC.COM

E-:mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOS AGREEMENT (NDA) is entered injo as of this J_‘{ day of A 3&5 r"(
(the "Effectiye Date"), by __Tan t [¢| 5

an‘individnal employce of
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporafion, acting by and through its Airport Conmmission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser”).

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION. The Airport will ‘provide certain Confidential
Inforination to Recipient in ord? W ien to perform servicés for the Airport as specified under
Airport Contract No. . . The Discloser and the Recipient
intend that the fumnishing of Confidential Inf'onnatlon (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
téchnology, computer, or data systems, processes, of procedures, including but not limited to Privaté
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Ajiport or on behalf of the Airpoit to the Recipiont or otherwise acquired by the
Recxpxent during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product, "Derivative" means written or electronic
‘material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected infonmation, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirecily, or through access to Airport systems or data. “Security Sensitive Information® means
information described in 49 USC § 1520.5.

2, . USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Aitport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport, Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the resirictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same térms as stated in this NDA, Recipiént shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in cotinection with the services
involving Confidential Information, :

3,  PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a inanner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access fo such
information. The Aitport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entitios may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safegnarding information under
this Agreement, Recipient shall promptly report to the Discloser any loss, thoff, misuse,
misplacement, unauthorized disclosure, or other seourity violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall refurn or, with the express pertnission of the Discloser, destroy all
tangible information obtained duting the term of this NDA upon the earlier of (s} request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from e date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL: INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA, Recipient shall have no right, title, or inferest in any Confidential Information. Nothing
contained in this Agreement shall be constmed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, goveming board, parent corporations, subsidiaries, affiliates, snccessors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidentiat
Information except as expressly provided under this Agréement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is ticensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

8. CONMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the cvent that disclosure of Confidential
Information is mandated by a court order or express governwental directive, Recipjent shall
immediately notify Discloser and shall take all reasonable steps to enable pennit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidentlal Information, If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose 1o the party compelling the disclosure only the part of the Confidential Information
required by law fo be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such diselosurs). Nothing in this Agteement
shall require Recipient to take any action, or fo refuse to release information where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying farther access to any Aieport Confidential Information.. Violation of this
NDA may also result in administrative debanment and/or ¢ivil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA itiposes no obligation upon Recipisnt with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or begoines a matter of public knowledge through no fault of Reciplent; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or () is disclosed by Recipient with Discloser’s
prior written approyal; or (e) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agress that
Discloser and its employees and agents shall have 1o liability to Recipient resultiig from any access
to or use of the Confidential Information. .

10. NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not-a waiver of the right or remedy for any other breach or failure by the Recipient,

1. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue. for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12, AUTHORITY. The undersipned vepresentative of Recipient represents and warranis he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement; (3) represents the entire NDA with respect fo
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning,

14, SEVERABILITY, Should the application of any provision of this NDA. to any partioular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the valldlty of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximuni extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

REClPIENT' W P

(Ar) SUét—7

Print Name

S/WLOL Canl S Tir/fy W

Employer

[l,mr/_ﬁ’ BT
Title
7t Yteyt~ov ST

Business Address
S 491 4950
Uy 240

Telephone

E-mail
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entere nto ol of this Wday of /l“' 6-S7
(the "Effective Date"), by CAPIieAn

an individual employee of _SAMLOL ¢ OM\WL('M-' fvslf’&)#“

("Recipient"), concerning Confidesitial Information to be provided by the Cxty and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser™).

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in or for Recq?\en\f I)erfonn services for the Airport as specified under
Alrport Contraet No. . The Discloser and the Recipient
intend that the fumishing of Conﬁdemtal Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third patty. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the conrse of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or elechonic
material creatéd from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, irade secret or other protected information, identified as
Confidential Inforination by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of thi§ NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Securify Sensitive Informahon” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Reeipi¢nt agrees to accept Discloser's Confidential Information solely for use in
cohnection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than cerfain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third

~ parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in

connection with thereceipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure: Agreement under the same. terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties. in connection with the services
involving Confidential Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Adfport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any fime or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Aifrport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, goveming board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser’s efforts to obtain a profective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do-so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without.a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or () is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
“warrauty as to the accuracy or completeness of the Confidential Information and Recipient agrees that.

Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information. ‘

10. NO WAIVER, If the Discloser fails to enforce any right or remedy uader this Agreement,
that failure is not a waiver of the right or remedy for any othet breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12.  AUTHORITY. The undersigned representative of Recipieht repfesents and warrants he/she
has thie requisite power and authority to enter into this Agreeiment on behalf of the Recipiént cotporate
entity;

13.  ENTIRE AGREEMENT. This Agreement; (a) fepresents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized. designees; and {¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circnmstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validify of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

‘THIS AGREEMENT IS EXECUTED by the Recipjent as of the Effective Date.

RECIPIENT: ’ —

3 Al
4
Print Name

i?ﬁu&w&ay_érup__
Employer
Er‘ i 0\“ or

Title
soa 5"‘

Busmess Address
(I—HS) -291-3204
Telephone

¥ .
M iatl 0 [ i +Coat
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS.

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of tlns&_ J dayof

,20{Y" (the"E ecuve Date"), by D Lad | (L
anindividual employee of __(/ ’ .
("Recipient"), coricerning Coffidential Information fo be provided by the City and County of San
Francisco, a muicipal corporation, acfing by and through its Airport Cornmission,. the owner and
operator of the San Frangisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. ‘CONFIDENTIAL INFORMATION, Tl Airport will provide certain Confidential
Informiation to Recipient in order for Recipient to perform services for the Airpoit as specified under
Airport Contract No.. E/TO AN ({ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not reader
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all sionpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systétns, processes, or procedures, mcludmg bt not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Tnfrastructure Tnformation or Proteéted. Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by fhe Airport or on behalf of the Airport to the Recipient or otherwise. acquired by the
Rempxent during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative” means written or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
‘Confidential Information shall also be comsidered Confidential Information).  Confidential
Information shall also mean proprictary, trade secret or other protected information, identified as
Cotifidential Information by the Disclosér. This NDA shall govern all Confidential Information
provided fo Recipient during the term. of this, NDA that Discloser has provided either directly,
indirectly, or through access to" Airport systems or data. “Securify Sensitive Information” means
information described in 49 USC § 1520.5,

2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INI‘ORNIATION. Recipient agrées to accept Discloser's Confidential Information solély for use i
connéction with Recipient's duties in: ‘performing services. for the Airport. Recipient shall iot disclose,
publish, or dissemiriate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as teviewed by the Airport, Recipient shall. inform individuals havmg access fo
Discloser’s Confidential Information of the. confidential nature of this informatior and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of 'such information as to third
parties. Each employes; agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure -Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and iheir respective duties in connection with the services
involving Confidential Information.

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safegiard Confidential Information in a manner that
affords sufficient protection to prevént the nnanthorized disclosure of or inadvertent access to such
information. Thg Adrport has placed special confidence and trust in Recipient and Regipient is
obligated to protect Confidential Informiation from Unauthorized disclosute, in aceordance with the
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terms of this Agreement and the laws, regnlations, and directives applicable to the specific categories
of information fo which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theff, misuse,’
nisplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonym1ty will be.
kept to the extent possible when reperting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Alrport; (b) the completion of services to the Airport; or (c) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
" Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or othemuse
conveyed by this Agreement with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also; at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violafion of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be -
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity,

8. INDEPENDENT KNOWLEDGE. This NDA jmposes no obligation upon Recipient with

respect fo information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloset’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

o NO REPRESENTATIONS AND WARRANTIES. Discloser makes.no representation or
warranty as to the acturacy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient tesulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agréement,
that failure is not a waiver of the right er remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venug for all litigation relative to
the formation, inferpretation, and performance of this NDA shall be in San Fransisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient’s officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and.(b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Dlscloser or the Recipient
to the éxtent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

REC?PENT

Dt\.h(i‘ (-luj((l«;\f\fos;

Print Name

.)oq'm (.omv\“‘mq G"D\\lp

Emifloyer

Es‘*[mo’fw

Title

H Stevenson ST
Business Address

(415) 2491 -3200

Telephone

d‘\ﬂ ILL\W\SO @ Squov(Onj b\‘ "mq oy
B-mail Address v J -
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enfered i 1to as of thi Z}:day of / ll_/ 557

ZO_L‘i (the "Effective Date"), by Y2 8]
an individual employee of '
("Recipient"), concerning Confidenttal Infoxmatxon. to be provided by the. City and County of San
Francisco, a municipal cotporation, acting by and through its Airport Commission, the owner and.
operator of the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information fo Recipient in orde1 for Rec1 jen \1}0 perform services for the Airport as specified under
Airport Contract No. . The Discloger and the Recipient
intend that the furnishing of Conﬁdennal Tnformation (as defined bclow) to Recipient will not render
such information subject to public disclosure or disclosute fo any third party, "Confidential
Tnformation" means any aid all honpublic'information, written, electronic, or oral, relating to Airport
technology, computer, or data systems; processes, or procedures, including but not limited to Private
Information as défined under San Fradcisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under ‘the
Honieland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airpoit or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such inforimation is
in its original form, a copy, or a derivative product. 'Derivative" means writtén or electionic
material created from ‘or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information). Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information®” means
information described in 49 USC § 1520.5. o

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to-accept Discloser’s Confidential Information solely for use in
contiection with Recipient’s diities in performing sérvices for the Airport. Recipient shall not disclose,
publish, or disseminaté Confidential Infornation to.anyone other than certain individuals on a need-
to-know. basis, as reviéwed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Inforination of the confidential nature of this information and the restrictions
on its use, dissemination, -duplication and disclosure, and shall assume the responsibility that such
employees agents and coiitractors will preserve the confidentiality of such information ‘as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need- to-know™ in
conriection with the receipt, review or evaluation of the Confidential Informiation shall be fequired to
execute a Non-Disclosure Agreement undeér the same terms as stated in this NDA. Reéipient shall
provide Discloser with a copy of the executed Non-Disclosute Agreements and a mastei list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information:

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport lias placed special confidence and trust in Rcmplent and Recipient is
obligated to protect Confidential Information from unaunthorized disclosure, in -accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient vnderstands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agresment. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Rccxplent’s anonymity \V111 be
kept to the extent possible when reporting security violations. .

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eardier of (a) request of the
Airport; (b) the completion of services to the Airport; or (c) two years from the date of this
Agreement, '

. 5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and

- assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and

Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential

Information except as expressly provided under this Agreement. No patent, copyright, trademark,

trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise

conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performasnce and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from 4 third party without a duty of confideritiality; ot (d) i§ disclosed by Recipient with Diseloser’s
ptior written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser niakes no representation or
‘warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting fiom any access
to or use of the Confidential Information,

10, NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or-remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be govemed by and
construed in conformance with the laws of the State of California. Venue for 4l litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12. .AUTBHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority fo enter into this Agreement on behalf of the Recipient corporate
entity.. )

13. ENTIRE AGREEMENT. This Agreement: (a) represents tlie entire NDA with respect to
the Confidential Information; (b) may be modified only by writien amendment signed by the

- Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have 1o effect o aniy provision's medning,

14. SEVERABILITY. Should the application of any provision of this NDA fo any particular
facts or circumstarices be found by a court of competent jurisdiction to be invalid or unenforceable,
thén (a) the validity of other provisiohs of this NDA. shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without fitrther action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:

Print Name

Sadc ol lapvtrt Glop

Employer
SEraen w1 FeTR A TRTMATEL__
Title ’ ‘
- U STETEASSoN  SF
: Business Address
YIS = 2Pt — 3202
Telephone

E-mail Address

LR vz (@) &;7 (arcon&uéﬁy . CoAn
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enfered into as of this eray of éi v G ﬂ {
w200 Y (the "Effective Date"), by k f

an individual employee of Q/’(‘(COR CANVETGM,  HLRSAL

("Regipieiit"), conceminig Corifidential Iriformation to be provided by the City and_ .County of San

Francisco, a inuiicipal corporation; acting by and through its Airport Conmission,. the owner and

opérator of the San Francisco International Aiiport (the "Airport” or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL ]NFORMATION. The Anport will provide certain Confidential
Information to Recipient in order fpi Recj l\'t perform services for the Airport as specified under
Airport Contract No. f ﬁ ‘i . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recxpxent will not render
such information subject to public disclosure or disclosure to any thitd party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airpoit
technology, computer, or data systems, processes, or procedures; including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means wiitten or electronic
material created froin or with, or based on Confidentidl Information (ie., a report analyzing
Confidential Iiformation shall also be ¢onsidered Confidential Information). Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govérn all Confidential Information
provided to Recipient during the term of this NDA that Discloser has. provided either directly,
indirectly; or through access to Airport systems or data. “Secuirity Sensitive Information® means
infortation described in 49 USC § 1520. 5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties.in performing services for the Aitport. Recipient shall not disclose,
publish, or disseminate Confideritial Information to anyone other than certain individuals on a need-
to-know "basis, as reviewed by the- Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure; and shall assume the responsibility that such
employees, agents and .contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and coniractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
gxecuté a Non-Disclosure Agréement under the same terms as stated .in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
émployees, ageénts, and contractors and their respective duties in. connection with the services
involving Confidential Information.

3. JPROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and saféguard Confidential Information in a manner that
affords sufficient protection to prevent the unavthiorized disclosure of or inadvértent access to such
informiation. The Airport has placed special confidence and trust jin Remplent and Recipient is
obligated to protect: Conﬁdem;al Tnformétion from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall prompily report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION,. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement. '

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and .
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express govemnmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate appticable law. '

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA. imposes no obligation upon Recipient with

respect to information which: {a) was in Recipient's possession before receipt from Discloser; or () is
or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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fromi a third party without a duty of confidentiality; or () is disclosed by Recipient with Discloser’s
prior writter approval; or (€) is developed by Recipient without referefice to Confidential Inforniation.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
iwarranty as to the accuracy or coriipleteness of the Confidential Informatxon and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipierit resulting from any access
to or use of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
‘that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall bein San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into tIns Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Reécipient's officers or authorized designees; -and (€) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of atiy provision of this NDA. to any particular
facts or circumstaices be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the vahdlty of otlier provisions of this NDA shall not be affected or 1mpalred thereby, and (b)
siich provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipieit
to the extent necessary to make such provision valid and enforceable, )

THIS AGREEMENT IS EXECUTED by tlie Recipient as of the Bffective Bte.

RECIPIENT: (; A

Print Name
S8 lol st g pof
Employer
Tﬂ:éma CSTIMATR_
itle
! ST&vasav &
Business Address |
Gty 220 %eo
Telephone
A kon® Somq l"f Long A")&i Cm\
E—mall Address { O
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enitefed,into as of this _2‘_ 5 dayof &uY’(-
20{)"_(the "Effective Datc"), by Ub‘g\l C,tm.ﬁ %

an individual employee of
(“Recipient"), conceming Couﬁdentlal Information to be provided by the City dnd County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION., The Airport will provide certain Confidential
Information to Recipient in orier for I?:ci jent to perform services for the Aitport as specified under
Airport Contract No. E{ ? . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render -
such information subject to public disclosure ot disclosure to any third party. "Confidential
Information” means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to-Private
Iiformation gs defined under San. Francisco Adminisirative Code Chapter 12M, and Critical
Infrastructure Tnformation or Protected Critical Infrasttictute Information as defined under the
Hoiheland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Aitport of ofi behalf of the Airport to the Recipient or otherwise acquired by the
Retipieiit during the course.of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electionic
material created from or with, or based on Confidential Information (i.e., a repoit analyzing
Confidential Information shall also be considered Confidential Information).  Confideritial
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensifive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient’s duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminaté Confidential Information to anyone othér than cértain individuals on a need-

. to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its vise, dissemination, duplication and disclosure, and shall dssume the responsibility that such
employees, agents and contractors will preserve the confidentiality ‘of such information as to third
parties: Each employee, agent, and conttactor of Recipient ideiitified as having a "need-to-know" in
connéction with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclostre Agreements and a master list of the
employees, agets, and contractors .and then' respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and-safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or ‘inadvertent access fo such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in aceordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other

- governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security viclations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall refurn or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigos. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent; copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION,. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential freatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a mafter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law,

T REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute

a material breach of this NDA and may be grounds for termination of this and any underlying or ‘
related contract for services involving the use of Confidential Information. Violation of this NDA

may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA 1nay also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party without a duty.of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Informanon

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
“warranty-as to the accuracy or completeness of the Confidential Tnformation and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement, .
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11 AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
canstrued in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, intexpretation, and performance of this NDA shall be in S4n Francisco,

1z AUTHORITY. The undersigned representative of Redipient represents and warrants he/she
has the requisite power and authority to enter iito this Agreeinent on behalf of the Recipient corporate
cntity. .

13. ENTIRE AGREEMENT. This Agieenient: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipienf's officers or authorized de31gnees and (¢) contains headings for reference only, these
lieadings have no effect on any: provxsxon s meaning,. .

14. SEVERABILITY. Should the apphcatxon of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the:

“Print Namie

SAMc ol T

Employer

é@ﬁ&ﬁm_@:(mm

Title

i A’tﬁ)@d&wa’(

Business.Address

Cis— 24 -3er

Telephone

Dectvren 6628 £w(umsulﬁﬁ Com

E—maﬂ Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

., 20 05 (the "Effectiv
‘an individual employee of
{("Regipient", concerning Confidential Information to be provided by the City and County of San
Franicisco, a niunicipal corporation, acting by and through -its- Airport Connmsswn, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloset").

RECIPIENT hereby agrees as follows:

L CONFIDENTIAL INFORMATION. The Airport. will provide certain Confidential
Information to Recipient in order /for§,e Tielq q‘ perform services for the Airport as specified under
Airport Contract No. . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined bclow) to Recipient will not render
such information. subject to public disclosure or disclosure to any third party. "Confidential
Information” means any and all nonpublic information, written, electronic, or oral, relating to Alport
techuology, computer, or data systems, processes, or procedures, including but-ot limited fo Private
Information s defined under San Francisco Administrative Code Chapter 12M, and Crifical
Tifrastructure Information or Protected Crifical Infrastructure Infqrmation as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access fo such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipieiif during the course of dealings with thie Airport and regardless of whether sitch information is
‘in its original foim, a copy, or a derivative product. "Derivative" means written or electronic
material created fromi -or ‘with, or based on Coufidential Information (ie., a repoit analyZing
Confidential hiformation shall also Be considered Confidential Informiation).  Cotifidential
Information shall -also meéan proprictaty, trade secret or other protected information, idéntified as
Confidential Information by ‘the Discloser. This NDA shall govern all Confidential Tiformation
provided to Recipient during the term of this NDA ‘that Discloser has provided either directly,
indirectly, or through actess to Airport systems or data. “Security Sensitive Information” means
informiation described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Aitport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its nse, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties: Each employee, agent, and contractor of Recipient identified as having a "néed-to-know" in
conrection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a' Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreernents and 'a master list of the
employees; agents, and contractors and their respective’ duties in connmection witli the services
involving Conﬂdennal Information.

3. - PROTECTION OF CONI‘]:DENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manser that
affords sufficient protection to prévent the unauthorized disclostre of or inadvertent access to such
information, The Airport has placed special confidence and trust in Rec:pxent and Recipient is
obligated to. protect Confidential Information from unauthotized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
govermmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shail be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that -disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA. and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA. may also result in administrative debannent and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: {a) was in Recipient's possession before receipt from Discloser; or (b} is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s -
prior written approval; or () is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser. makes no répresetitation or
warranty as to the aceuracy or completeness of the Confidential hiformation and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails'to enforce-any right or remedy uider this Agreement,
‘thiat failure is not 4 waiver of the right or femedy for any other breach or failure by the Recipient.

1L AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by.and

construed in coriformance with the laws of the State of California. Venue for all litigation telative to
the formation, interpretation, and performance of this NDA shall be in San Fransisco.

12. AUTHORITY, The undersigned representative of Recipient represents and warrants he/she
has the requisite power and autherity fo enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particufar
Tacts. or circumstances be found by a court of ¢émpetent jurisdiction o be invalid or urnenforceable, *
then (a) the validity of other provisions of this NDA shall not be affectéd or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary o make such provisioi: valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT;

é’éwkw (CE=S M

Print Name

SAA LonssuiTand, Lo

Employer

Sevtol. =t AT '
Title

7t SreuedSon 57
Biisiriess Addreéss’

Gs - 290 - oo
Telephong

QKWM Ao REonSOLTIAK o,

E-mail Address
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NONDISCLOSURE AGREEMENT

FOR INDIVIDUAL PERSONS
THIS NONDISCLOSURE AGREEMBENT (NDA) is entered into as;of this LY. day of (AN
20_Y" (the "Effective Dat _é“) , by (,A7‘J CHEN
an individual ei’nployee of

{"Recipient"), concerting Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and thtough its Airport Comunission; the owher and
opetator of the San Francisco Intefnational Aiiport (the "Aifrport" or "Disclosér”).

RECIPIENT hereby agrees as folloivs:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order foir Recrpleu q) perform services for the Airport as specified under
Afrport Contract No. . The Discloser-and the Recipient
intend that the furnishing of :Conﬁde_nnal Infomlat,on (as defined below) to Recipient will not render
such information subject to public disclosute or disclosure to .any third party. "Confidentidl
Information” means any and all nenpublic information, written,-electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the

" Homeland Security Act o£ 2002 and 6 CFR §29.2, which.information or access to such information is

supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Reclpwnt during the course of deglings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean propiietary, trade secret or other protected information, identified as
Confidential Informétion by the Discloser. This NDA shall govern all Confidential Inforrnation
provided to Recipient during the term of this NDA that Discloser has provided either ditectly,
indirectly, or through access to Airport systenis or data. “Securxty Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL, INFORMATION AND SECURITY SENSITIVE
'INTORMATIOV Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential. Information of the confidential nature ofthis information and.the restrictions
on its use, dissemination, duplication-and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the sanie térms as stated in this NDA. Recipient shall
provide Discloser with a copy of the exécuted Non-Disclosine Agréements and a master list of the
employees, agenis, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient profection to prevent the nnauthorized disclosure of or inadvertent access to such
information, The Airport has placed special confidence and trust in Recxpxent and Recipient is
obligated to protect Confidential Information from unanthorized disclosure, in accordarice with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipiént shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airmport; (b) the completion of services to the Airport; or (¢) two vears from the date of this
Agreement.

S. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigus. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary xight is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6, COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION., 1In the event that disclosure of Confidentiat
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser fo seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law,

7. REMEDIES, Recipient acknowledges and agtees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obfigation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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froni a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser's
prior written approval; or (&) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES, Discloser inakes iio representation ot
warranty as fo the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser-and its employees and agents shall have no liability to' Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA. shall be governed by and
construed in conformance with the laws of the State of California, Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warranis he/she
has the requisite- power and authority to enter into this Agreement on belialf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT, This Agreément: (a) fepresents the entire NDA with respect to
the Conﬁdénﬁa_l Information; (b) may be modified only by written amendment signed by the
Recipient’s officers or authorized designees; and (c) contains headings for reference only; these
headings have no éffect on any provisioii's meaning.

14. SEVERABILITY. Should the application of -any provision of this NDA to any particular
facts or circumstances be. found by a court of competent jurisdiction to be mvahd or unénforceable,

then (a) the vahdxty of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable:

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIP

Whcord (HEr

Print Narnie
Employer ’ ‘ ’
TATMATER (o0 ROINAT: K
Title ‘
70 §revensen St
Business Address
YL - )91 — Jyee
Telephone:
LWCHTNE SAUSEAENTrat . Lol
E-mail Address .
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NONDISCLOSURE AGREEMENT
FORINDIVIDUAL PERSONS

THIS NONDISCLOSUBE AGREEMENT (NDA) is entered into 3

, 200 (the "Effsctive Pate™), by AR
an individual employee of A I
(“Recxpxent") concermning Conﬁdentlal Informatlon to be prov1 ed by the Clty and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agtees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Tnforination to Recipient in order fo { T Remplent erform services for the Airport as specified under
Airport Contract No. ox | | . The Discloser and the Recipient
intend that the furnishing of Confidential Informatlon (as defined below) to Recipient will not render
such information subject fo public disclosure or disclosure to any third party. "Confidential
Yaformation" means any and all nonpublic information, writien, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Actof 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such inforination is
in its original form, a copy, or a derivative product. ''Derivative" means written or electronic
material created from or with, or based on Confidential Information (e, a report analyzing
Confidential Information shall also be considered Confidential Inforination).  Confidential
Information shall also niean proprietary, trade secret or other protected information, identified as
Confidential Infoiination by the Discloser. This NDA shall govem all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
comnection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport, Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility-that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or évaluation of the Confidential Information shall be required to
exécute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connmection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclogure of or inadvertent access to such
information. The Airport has placed special confidence .and trust in Recipient and Recipient is
obligated to protéct Confidential Informition from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Alrport or other
governmental entities may conduct inspections, af any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient’s anonymlty will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information cbtained during the term of this NDA upon the eatlier of (a) request of the
Aimport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express govemnmental directive, Recipient shail
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser fo seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloset, cooperate in Discloser's efforis to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
profective order, Recipient is required as a matter of law to digclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law,

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access fo any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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-
from a third party without a duty of confidentiality; or (d) js disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes 1o representation or
warranty as to the aceuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no lability to Recipient resulting from any access
to or use of the Confidential Information. '

10. NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failurc is not a waiver of the right or remedy for any other breach or failure by the Reéipient,

IL " AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warranis he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA. to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or-unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extenit possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the EffeotivEDate.

Print Name

Employer

TEr ol T MATEL. _

Title
U STartn Loy ST
Business Address

Yy - 291 . 51e2

Telephone

AU MALKEOo @Swy( orgon$e b

E-mail Address
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San Francisco International Airport

MEMORANDUM
February 2, 2016

TO: AIRPORT COMMISSION
: Hon. Larry Mazzola, President
Hon. Linda S, Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hom. Peter A Stein

FROM: Airport Director

SUBJECT:  Approval of Modification No. 1 to Professional Services Contract No. 10511,41 )
Program Management. Support Services for the Airport Security Infrastructure
Program

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 1 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM
WITH FAITH GROUP, LLC., FOR AUTHORIZATION TO PROCEED WITH PHASE II OF
THE PERIMETER INTRUSION DETECTION SYSTEM PROJECT.

Executive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 1
to Professional Services Contract No. 10511.41 Project Management Support Services for the
Airport Security Infrastructure Program with Faith Group, LLC, for authorization to proceed
with Phase II of the Perimeter Intrusion Detection System (PIDS) Project.

The Airport Secutity Infrastructure Program (Program) will enhance the Airport security systems
based on a prioritized set of recommendations. The Program will include three projects that will
improve and expand Airport-wide infrastructure to increase safety and security of the Airport’s
assets, operations, and technology. The three projects include Internet Protocol Camera

“ Coverage Project, Access Control System Improvement Project, and the PIDS Project.

Modification No. 1 authorizes the Faith Group, LLC to proceed with Phase II of the PIDS
Project.

Background

On January 20, 2015 by Resolution No. 15-0012, the Commission authorized the Director to
issue a Request for Qualifications/Proposals for Project Management Support Services for the
PIDS Project and to negotiate with the highest-ranked proposer. '

. . , G
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On September 1, 2015, the Commission awarded a contract to Faith Group, LLC for Program
Management Support Services in an amount not to exceed $2,671,000 for the first year of
services through October 19, 2016. This Contract is structured as a cost-plus-fixed-fee contract.
The total estimated contract value is $6,241,000

This Contract provides Program Management Support Services for the Program. The services
include design and construction management services, program controls, contract administration,
cost estimating services, and field inspection.

Modification No. 1 is for the first year of services. Pursuant to Resolution No. 15-0170, the
Commission did not authorize to proceed with Phase II of the PIDS Project until the following
criteria was met: 1) environmental review under Califomnia Environmental Quality Act (CEQA)
was completed; 2) the Commission determines to proceed with the PIDS Project; and 3) the
Commission authorizes Phase 11 work to go forward. The San Francisco Planning Department,
Environmental Review Division’s determined that the PIDS Project is exempt from review under
CEQA as a Class 1 and 3 categorical exemption (Planning Department File No. 2015-
012102ENYV); and on October 27, 2015 by Resolution No. 15-0220, the Commission determined
to proceed with the PIDS Project.

Recommendation

Based on the above, I recommend that the Commission approve Modification No. 1 to
Professional Services Contract No. 10511.41 Program Management Support Services for the
Airport Security Infrastructure Program w1th Faith Group, LLC for authorization to ploceed with
Phase IT of the Perimeter Intrusion Detectronystem Project.

Airport Director
Plepaxed by: Geoffrey W. Neumayr
Deputy Airport Director
Design & Construction -

Attachments .




AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESCLUTION NO. 1 6 G 0 4

APPROVAL OF MODIFICATION NO. 1 TO PROFESSIONAL SERVICES CONTRACT
NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE
AIRPORT SECURITY INFRASTRUCTURE, PROGRAM FOR AUTHORIZATION TO
PROCEED WITH PHASE IT OF THE PERIMETER INTRUSION DLTECTION
SYSTEM PROJECT

WHEREAS, on January 20, 2015, the Commission awarded a contract to Faith Group, LLC for
. Program Management Support Services for the Airport Security Infrastructure

Program in amount not to exceed $2,671,000 for one year of ser v1ces through
October 19, 2016; and

WHEREAS, the Commission did not authorize Phase II of the Pel'ﬁneter Intrusion Detection
: System (PIDS) to proceed until environmental review under the California
Environmental Quality Act (CEQA) was completed; and

WHEREAS, the San Francisco Planning Department, Environmental Planning Division, has
determined that the PIDS Project is exempt from review under the California
Environmental Quality Act as a Class 1 and 3 categorical exemption (Planning
Department File No. 2015-012102ENV); and

WHEREAS, on October 27, 2015, the Comrmssmn determined to proceed with the PIDS
Project; and

WHEREAS, Modification No. 1 authorizes the Faith Group, LLC to proceed with Phase I of
' the PIDS Project; now, therefore, be it

RESOLVED, that the Commission hereby approves Modification No. 1 to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program with Faith Group LLC, for authorization to
proceed with Phase II of the Perimeter Intrusion Detection System Project.

1 hereby certify that the foregoing leso/ntzon was adopted by the Airport Cominission

= FEB 02 2018

%&Mwﬂ

at ifs meetin o of

Secretary




City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

First Modification

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made as of February 2, 2016, in San Francisco, California,
by and between Faith Groap, LLC (“Contractor”), and the City and County of San Francisco, a municipal
corporation (“City”), acting by and through its Airport Commission or the Commission’s designated agent,
hereinafter referred to as “Commission.”

RECITALS
A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded Phase 1 of this
Agreement to the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein to.

amend Section 4 and Section 5 of the Terms and Conditions, and amend Appendix A to include Phase II of
the Perimeter Intrusion Detection System (PIDS) project; and

D. On February 2, 2016, by Resolution No. 16-0045, the Commission authorized the Contractor to
proceed with Phase II of the PIDS project; and

E. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on May 18, 2015; and

F. The Parties wish to modify the Agreement’s provisions pertaining to the services Contractor agrees
to perform; and '

G. Commission desires to modify the Agreement for administrative changes required by recently
enacted San Francisco contracting ordinances; and

NOW, THEREFORE, Contractor and the City agree as follows:
- L Definitions. The following definitions shall apply to this Modification:

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City.

b. Other Terms, Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement.

2. Paragraph G is hereby deleted in its entirety and paragraph H will become paragraph G.
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3.

Section 4. Services Contractor Agrees to Perform is hereby amended and replaced with the

following;:

5.

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services
provided for in Appendix A, “Services to be Provided by Contractor,” attached hereto and
incorporated by reference as though fully set forth in this Agreement. If Appendix A includes as-
needed services, such services shall be requested by City through the issuance of a written task
order signed by City and Contractor, which task order shall be made a part of and incorporated into
the Agreement as though fully set forth in this Agreement without the need for a formal amendment
to the Agreement. The task order shall include a description of the as-needed services, the
deliverables, schedule for performance, cost, and method and timing of payment.

Section 5, Compensation is hereby amended and replaced with the following:

5. Compensation. Compensation shall be made in monthly payments on or before the last
day of each month for work, as set forth in Section 4 of this Agreement, that the Airport Director,
in his or her sole discretion, concludes has been performed as of the last day of the immediately
preceding month. In no event shall the amount of this Agreement exceed Two Million Six
Hundred Seventy-One Thousand Dollars ($2,671,000). The breakdown of costs associated with
this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fully set forth in this Agreement. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until reports, services, or both,
required under this Agreement are received from Contractor and approved by the Airport
Commission as being in accordance with this Agreement. City may withhold payment to Contractor
in any instance in which Contractor has failed or refused to satisfy any material obligation provided
for under this Agreement. In no even shall City be liable for interest or late charges for any late
payments,

New Section 58. Graffiti Removal is hereby replaced in its entirety with a New Section 58.

Sugar-Sweetened Beverage Prohibition to read as follows:

6.

58. Sugar-Sweetened Beverage Prohibition. Contractor agrees that it will not sell, provide,
or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative
Code Chapter 101, as part of its performance of this Agreement.

Appendix A, Services Contractor Agrees to Perform, 3. Perimeter Intrusion Detection System

(PIDS), is hereby amended and replaced with the following:

3. Perimeter Intrusion Detection System (PIDS). This project would enhance security operations
along the perimeter of the Airport facility and associated critical infrastructure, This project
would also construct new and/or replace existing ductbank infrastructure campus-wide to
support the requirements of the various security systems. In some instances, the project may
also remove existing, abandoned cables to create new pathways for connectivity.

As such, services described in this Appendix A for the PIDS Project are divided into two
Phases:

s Phase lincludes Task I — Field Surveys.

& Phase II includes Task I - Master Security Infrastructure Test Plan (MTP); Task 1II —
Overall Program-Level Management Services; and Task IV - Project-Level
Management Support Services
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The PIDS Project Phases 1 and 11 services are authorized and may proceed in accordance with
this Agreement.

7. Effective Date. Each of the changes set forth in this Modification shall be effective on and after
the date of this Modification.

8. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, Coniractor and City have executed this Modiﬁoaﬁo_n as of the date first

referenced above,

CITY
AIRPORT COMMISSION
CITY AND COUNTY OF

By:

Ioth, Alrport Director

Attest:

By L,» /j JA )\ B A WA \\f?&zg ( /f
Jean Caﬁamam Secretary

Air ori dlomrmssxon
/

Resolution No; 16-0045
Adopted on: February 2, 2016

Approved as to Form:

Dennis J, Hetrera

City Attorney
By ;7 /
7Randy Parent
Deputy City Attorney

CONTRACTOR

//«/{“Lw’f“" /»f{ é

Authorized Slgna}u/re -

Wernidy Wilke

Managing Principal

Faith Group, LLC

§30-N-McKnightRoad 2161 5. Hﬂxmﬁ R
St. Louis, MO63132 ¢ %143

Telephone Number: 3 14—991 2228

95158

City Vendor Numbeér

20-0568153

Federal Employer 1D Number
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128 -

Second Modification

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made as of March 2, 2016, in San Francisco, California,
by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco, a municipal
corporation (“City”™), acting by and through its Airport Commission or the Commission’s designated agent,
hereinafter referred to as “Commission.”

RECITALS
A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution 16-0045, the Commission authorized the Contractor to proceed
with Phase II of the PIDS project through the First Modification; and

D. City and Contractor desire to administratively modify the Agreement on the terms and conditions
set forth herein to update the Notice to Parties and amend Appendix B - Calculation of Charges; and

E. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on May 18, 2015; and

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions. The following definitions shall apply to this Modification:

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

First Modification, dated February 2, 2016.

b. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement, ‘ :

2. Section 25, Notices to the Parties is hereby replaced in its-entirety with a New Section 25. Notices
to the Parties to read as follows:

25. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all
written communications sent by the parties may be by U.S. mail, e-mail or by fax, and shall be addressed
as follows: .
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To City: Ryan Kuss, Airport Project Manager
Design & Construction
San Francisco International Airport
P.O. Box 8097
San Francisco, California 94128
Email: ryan.kussf@flysfo.com
FAX: 650-821-7799

To Contractor:  Wendy Wilke
Principal
Faith Gioup, LLC
3101 South Hanley Road, Suite 100
St. Louis, MO 63143
Email: wendy@faithgroupllc.com
FAX: 314-991-2268

Either party may change the address to which notice is to be sént by giving Wwritten notice
thereof to the other party. If e-mail notification is used, the sender must specify a Receipt notice.
Any notice of default must be sent by registered mail.
3. Appendix B - Calculation of Charges, is hereby amended to add new subcontractors and to. delete
and replace the Billing Rates.

a. Paragraph 4. Approved Overhead Rates hereby deleted in its entirely and replaced as
follows:

41 The foliowing Approved Overhead Rates are included in the approved Billing Rates

stated in Paragraph 6:
Firm Name Overhead Rate
Faith Group, LLC . 129.8%
Cooper Pugeda Management, Inc. 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consuliing 159.75%
Strong Electric & Solar v 0%
CHS Consulting Group 160.6%
ACG Engineers, Ine.. A 84%
BASS Electric (fixed rates) 0%
Inspired Data Solutions 99%

4.2 The Prime and each subcontractor will submit 4 current certified reviewed financial audit
report of the overhead cost rates to the Comimission for review and approval upon request
for a change in the Approved Overhead Rates.

b. Paragraph 6. Billing Rates is hereby deleted in its entirety and replaced with the following:
6. BILLING RATES
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The approved fully burdened (overhead and Fee included) maximum Billing Rates for

each position are as follows:
CLASSIFICATION

Admin. Assistant I
Admin. Assistant 11
Admin. Assistant/Clerk
Administrative 1
Administrative 2

Analyst

Apprentice — Electrical
Business Process Analyst
CAD Designer

CAD Operator

Chief Estimator
Construction Inspector
Construction Manager
Cost Engineer
Design/Technical Manager
Document Control Clerk
Document Control Manager
Document Control Spec. I
Document Control Spec. 11
Document Control Technician
Engineer

Estimate Coordinator
Estimator

Estimator I/1

Estimator II/2

Estimator 111/3

Field Engineer I

Field Engineer 11

Field Engineer I

Field Inspector

IT Designer

Inspector

Inspector |

Inspector 2

Journeyman — Electrical
MEP Engineer

MEP Project Engineer
Misc. Support |

Misc. Support 2

Office Engineer 1

Office Engineer il

Office Engineer 111
Operations Analyst

Permit Coordinator
Principal Estimator
Project Controls Engineer 1

BILLING RATE

$85.72
$114.29
$56.60
$66.84
$60.77
$82.66
$90.00
$212.26
$75.83
$69.01
$184.04
$113.75
$139.03 - $149.15
$75.83
$145.96
$65.09
$114.42
$85.72
$114.29
$87.17
$80.89
$65.72
$80.66
$82.00 - $128.58
$137.41 - $157.15
$185.72
$114.29
$142.86
$171.44
$103.64
$111.86
$128.58
$173.77
$127.84
$135.00
$182.30
$151.43
$75.83
$88.47
$128.58
$157.15
$185.72
$164.31
$135.84
$185.23
$128.58
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Project Controls Engineer 11 $157.15

Project Controls Engineer 111 $185.72

Project Controls Manager $197.29

Project Controls Manager 1 $128.58

Project Controls Manager 11 $157.15

Project Controls Manager I11 $185.72

Project Manager $181.13 - $227.50
Project Manager — Electrical $140.00

Report Writer $117.04
Scheduler $138.26
Scheduler I $128.58
Scheduler 1 $157.15
Scheduler I11 $185.72

Senior Engineer $117.04

Specialty System Manager $200.00

Sr. Business Analyst $182.30

Sr. Designer $115.44

Sr. Electrical Estimator $176.98

Sr. Estimator $105.74 - $214.29
Sr. Field Engineer $200.01

Sr. IT Systems Analyst $164.31

Sr. Mechanical Estimator $188.04

Sr. Network Designer $139.79

Sr. Project Controls Manager $214.29

Sr. Scheduler $214.29

Sr. Systems Designer $157.99

Sr. Systems Engineer $145.83
Stakeholder Manager $197.17
Structural Estimator $157.72

Subject Matter Expert $208.89 - $240.14
Systems Designer $65.42

Systems Eng./MIS/IT/Controls $212.26
Technical Writer $85.00

4, Effective Date. Each of the changes set forth in this Modification shall be effective on and after

the date of this Modification.

5. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS. WHEREOF, Contractor and City have executed this Modification as of the date first

referenced abeove;

CITY CONTRACTOR

AIRPORT COMMISSION

CITY AND COUNTY OF

SAN FRANCI

( e, / pé/V
(g OWETPOIT Ditector Authorized 'Sigzﬁatm'e
' Wendy Wilke
’ o Managing Principal
Approved as to Form: Faith Group, LLC

Dennis J. Herrera
City Atforney

Deputy City Attorney

By , : !
ather Wolnick

3101 South Hanley Road, Suite 100
St. Louis, MO 63143 .
Telephone Number: 314-991-2228

95158

City Vendor Number

20-0568153

Federal Employer 1D Number
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: .
San Francisco International Airport

MEMORANDUM
Tuly 19,2016

TO: . AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hon. Peter A. Stern

FROM: Airpgrt Director

SUBJECT:  Approval of Annual Renewal through Modification No. 3 to Professional"S ervices -
Contract No. 10511.41, Program Management Support Services for the Anport
Security Infrastructure Program %

DIRECTOR’S RECOMMENDATION: APPROVE ANNUAL RENEWAL THROUGH :
MODIFICATION NO. 3 TO PROFESSIONAL SERVICES CONTRACT NO. 10511.41, 1
PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT SECURITY
INFRASTRUCTURE PROGRAM WITH FATTH GROUP, LLC, IN AN AMOUNT NOT TO
EXCEED $2,989,142 WITH A NEW CONTRACT AMOUNT OF $S 660,142 FOR SERVICES
THROUGH OCTOBER 15 2017.

Executive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 3
to Professional Services Contract No. 10511.41, Program Management Support Services for the
. Airport Security Infrastructure Program to Faith Group, LLC in an amount not to exceed
$2,989,142 with a new contract amount of $5,660,142 and for the second year of services f
through October 15, 2017. ' 1

The Airport Security Infrastructure Program (Program) will enhance security systems based on a
prioritized set of recommendations. The Program will inelude three projects for Airport-wide
improvement and expansion of security infrastructure to increase safety and security of the
Airport's assets, operations, and technology. The three projects are Internet Protocol Camera
Coverage Project, Access Control System Improvements Project, and Perimeter Instruction
Detection System Project.

This Modification is an annual renewal and increases the overall contract amount for the second
year of services. This Contract provides Project Management Support Services for the Program,
which include cost/schedule controls, construction management, special inspections, document
control, and other administrative support functions.
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Members, Airport Commission -2~ Tuly 19,2016

Backeround

On September‘l, 2015, by Resolution No. 15-0170, the Commission awarded a contract to Faith
Group, LLC for Project Management Support Services in an amount not to exceed $2,671,000
for the first year of services. This Contract is structured as a cost-plus-fixed-fee contract. -

Modification Nos. 1 and 2 administratively modified the original Agreement to add previously
authorized Program scope and to amend the Calculation of Charges to add new subcontractors
.and redistribute position classifications, both with no impact to time or contract amount.

.This Modification No. 3 is for the second year of services. . The Consultant will continue to
facilitate the design and construction documents, and management of construction activities
during the second year of service. Staff and Faith Group, LLC have reached agreement on”
scope, staffing and fee for the second year of services.

The City s Contract Moniforing Division has ai)proved' an 18% Local Business Enterprise sub-
consultant participation requirement for this Contract and Falth Group, LLC. has committed to
meeting this requirement. ' .

Recommendatmn

Based on the above, I recommend that the Commission approve Modification No. 3 o
Professional Services Contract No. 10511.41, Program Management Support Services for the
Airport Security Infrastructure Program with Faith Group, LLC in an amount not to exceed
$2,989,142 with a new. contract amounts 660,142 for services through October 15, 2017.

Prepared by: Geoffrey W. Neumayr
Deputy Airport Director
Design & Construction

Aftachments




AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 16“’0 2 10

APPROVAL OF ANNUAL RENEWAL THROUGH MODIFICATION NO. 3 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE
PROGRAM TO FAITH GROUP, LL.C IN AN AMOUNT NOT TO EXCEED $2.989,142
WITH A NEW CONTRACT AMOUNT OF §$5,660,142 FOR SERVICES THROUGH
OCTOBER 15, 2017 .

WHEREAS, on September 1, 2015, the Commission awarded Professional Services Contract
No. 10511.41, Program Management Support Services for the Airport Security
Infrastructure Program to Faith Group LLC, in amount not-to exceed $2,671,000
for the first year of services; and

WHEREAS, Administrative Modification Nos. 1 and 2 have been executed during the first
year of services with no change to the contract amount or duration; and

WHEREAS, Modification No. 3 provides for an additional year of program management
support and extends the contract duration accordingly; and

WHEREAS, Staff and Faith Group, LLC have reached agreement on scope, staffing and fee for
the second year of service; and

WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation requirement of 18% for this Contract and
Faith Group, LLC has committed to meeting that requirement; now, therefore, be
it

RESOLVED, that the Commission hereby approves Modification No. 3 to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport
- Security Infrastructure Program, with Faith Group, LLC in an amount not to
exceed $2,989,142 with a new contract amount of $5,660,142 for serwces through
October 15, 2017.

1 bereby certify that the foregoing 7esolufza7z was adopz‘ed éy the Airport Comimission

UL 1 2016~

6
\%AJAC&JW 4

at its meeting of-

Secy eary



City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Third Modification
Contract 10511.41

Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made as of July 19, 2016, in San Francisco, California,
by and between Faith Group, LL.C (“Contractor™), and the City and County of San Francisco, a
municipal corporation (“City™), acting by and through its Airport Commission or the Commission’s
designated agent, hereinafter referred to as “Commission.”

RECITALS
A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission authorized the First

Modification to the Agresment o proceed with Phase II of the PIDS project;.and...... oo s

D. On March 2, 2016, the City and Contractor administratively approved the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein
to increase the contract amount and extend the term of the agreement; and

F. On July 19, 2016, by Resolution No. 16-0210, the Commission approved this Third Modification
to increase the contract amount by $2,989,142, for a new not-to-exceed total contract amount of
$5,660,142, and extend the contract term for services through October 15, 2017; and

G. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions. The following definitions shall apply to this Modification:

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

First Modification, dated February 2, 2016, and
Second Modification, dated March 2, 2016.
AIR-550 (8-15) 1of3 Contract 10511.41, Third Modification
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b. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement.

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for a
new ending date of October 15, 2017.

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Two Million Nine Hundred Eighty Nine Thousand One Hundred Forty Two
Dollars ($2,989,142), for a new total not to exceed amount of Five Million Six Hundred Sixty
Thousand One Hundred Forty Two Dollars ($5,660,142).

4. Effective Date. Each of the changes set forth in this Modification shall be effective on and after
the date of this Modification.

5. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions
of the Agreement shall remain unchanged and in full force and effect.

AIR-550 (8-15) 2 0f3 Contract 10511.41, Third Modification
July 19, 2016



IN WITNESS WHEREOF, Contractor and-City have executed this Modification as of the date first

referenced above.

By @M@M@T@

Jean/Caramatti, Secretary
Airport/Cormmission

Resolution No: 16-0210

Adopted on:_July. 19,2016

CITY - CONTRACTOR
AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO
i ¢ ‘
By: p ‘ /é{'@/i’ ’W/C;! /,f? £ ,’C/(/(
{}W% Alrport Director Authorized Sign/'(ture -
Wendy Wilke ‘
Managing Principal
Attest: Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, MO 63143
Telephone Number: 314-991-2228

95158

City Vendor Number

20-0568153

Federal Employer ID Number

A_ppr‘c)%d as to Form:

Dennis J. Herrera
-City Attorney

By ﬁ;@ﬁ%
- Héather Wolnic

Deputy City Attorney

AIR-550 (8-15)
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" San Francisco International Aitport

MEMORANDUM
-June 20, 2017

TO: AIRPORT COMMISSION
' Hon. Larry Mazzola, President -
Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns.
Hon. Richard J. G_uggenhﬂne
Homn. Peter A, Stemn :

FROM: Airport Dh_*e‘ctgr

SUBJECT:  Approval of Modification No. 4 (Aniual Renewéﬂ) to Professional Services
Contract No, 1051141, Program Management Support Services for. ‘che Alrport
Security Infrastructure Program

DIRECTOR’S RECOMMENDATION: APPRQVE MODIFICATION NO. 4 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
' SUPPORT SERVICES FOR THE ATRPORT SECURITY INFRASTRUCTURE PROGRAM
WITH FAITH GROUP, LLC, IN AN AMOUNT OF $4,160,653 FOR A NEW CONTRACT
AMOUNT NOT TO EXCEED $9,820,795 FOR SERVICES THROUGH AUGUST 15, 2018. -

Execntive Summary _

Transmitted herewith for your approval is-a proposed Resolution approving, Modmca’aon No. 4
to Professional Services Contract No. 1051141, Program Management Support Services for the
Airport Security Infrastructure Program to Faith Group, LLC in an amount of $4,160,653 for a
new contract amount not to exceed $9, 820 ,795 and for the third year of sexrvices throuigh August
15,2018. :

The Ajrport Security Infrastructure Program (Program) will enhance security systems based on a
prioritized set of recommendations. The Program includes three projects for Airport-wide
improvement and expansion of security infrastructure to increase safety and security of the
Alrport's assets, operations, and technology, The three projects are Internet Protocol Camera
Coverage Project, Access Confrol System Improvements Project, and Perimeter Inshucﬁon
Detection System Projsct.

This Modification is an annual renewal and increases the overall contract amount for the third
year of services. This Contract provides Project Management Support Services for the Program,
which include cost/schedule coritrols, construction management, special inspections, document
oontrol and other administrative support functions. :

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO THIS PRINT COVERS CALENDAR ITEM NO. a.;ll__
EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANORJOHNS  RICHARD.). GUGGENHIME  PETER A. STERN IVAR C. SATERG
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128  Tel'650,821.5000 Fax 650.827.5005 wwwiflysfo.com



Members, Airport Commission C e . June 20, 2017

Backgiround

On September 1, 2015, by Resolution No. 15-0170, the Commission awarded a contract to Faith
Group, LLC for Project Management Support Services in an amount not to exceed $2, 671 000
for the first year of services. ,

Modification Nos. 1 and 2 administratively modified the ori ginal Agreement to add previously
authorized Program scope and to amend the Calculation of Charges to add new subcontractors
and redistribute position classifications, both with no impact to time or contract amount.

On July 19, 2016, by Resolution No. 16-0210, the Commission approved Modification No. 3 for
the second year of services. This Modification mcreased the contract amount t0 $5,660,142 for
services through October 15, 2017,

This Modification No. 4 is for the third year of services. Staffand Faith. Group, LLC have

~ reached agreement on scope, stafﬁng and fee for the third year of services. The estirnate total
“value of this Contract af completion i $14,415,977. The scope of services for this Contract has
been modified to include professional surveys and site inspection work in support of the

_ Program.. The forecasted contract value remains within the overall Prograrm budget. -

The City*s Contract Monitoring Division hag apprbved an 18% Local Business Enterprise sub-
consultant participation requirement for this Contract and Faith Group, LLC. has committed to
meeting thig requirement.

Recommendation

Based on the above, I recommmend that the Commission approve Modification No. 4.to”
Professional Services Contract No. 10511.41, Program Management Support Services for the
Airport Security Infrastructure Program with Faith Group, LLC in an amount of $4,160,653 with
anew contract amount not to exceed %&&_&O 795 for services through August 15, 2018.

Prepaled by: Geoffrey W. Neumayl
Chief Development Officer
Planning, Design .& Construction

Attackiments




AIRPORT COMMISSION

CITY AND COUNTY OF AN FRANCISCO

17-0154

RESOLUTION NO.

APPROVAL OF MODIFICATION NO. 4 (ANNUAL RENEW ALY TO PRO?ESSIONAL

SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT SUPPORT

SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM TO

FAITH GROUP, LLCIN AN AMOUNT OF $4,160,653 FOR A NEW CONTRACT

AMOUNT NOT TO EXCEED $9,820.795 FOR SERVICES THROUGH AUGUST 15,

2018

WHEREAS,
WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,

' RESOLVED,

on September 1, 2015, the Commission awarded Professional Services Contract
No. 10511.41; Program Management Support Services for the Airport Security
Infrastructure Program to Faith Group LLC, in amount niot o exceed $2,671,000
for the first year of services; and

Administrative Modification Nos. 1 and 2 have been executed duiring the first
year of services with no change to the contract amount or duration; and

on July 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3 for the second yeal of services and increased the contract
amount accordingly; and

Staff and Faith Group, LLC have reached aoreement on scope, staffing and fee for
the third year of selvme and

the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation requirement of 18% for this Contract and

- Faith Group, LLC has commifted to meeting that requirement; now, therefore, be
it ‘ ‘ ’ '

that the Commission hereby approves Modification No. 4-to Professional Services
Contract No. 10511.41, Program Management Support Services for the Ajrport
Security Infrastructure Program, with Faith Group, LLC in an amount of
$4,160,653 with a new contract amount not to exceed $9, 820 ,795 for services
thlough August 15,2018.

I be?‘eby cer@ﬁ) that ihe ﬁregoi?zg resolution was adopz‘éa’ by t/jeA" i?parz‘ Commission:

at its meeting cy” "

= JUN 2.0 ?m\?/ o)

7 v
} Lw,,(:#J; Wi MJL,

Secretar y




City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Fourth Modification

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of June 20, 2017, in San Francisco, Califomia,
by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco,a
municipal corporation (“City”), acting by and through its Airport Commission or the Commission’s
designated agent, hereinafter referred to as “Commission.”

RECITALS

A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission authorized the First
Modification to the Agreement to proceed with Phase II of the PIDS project; and

D. On March 2, 2016, the City and Contractor administratively modified the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. On July 19, 2016, by Resolution No. 16-0210, the Commission authorized the Third
Modification to the Agreement to increase the contract amount by $2,989,142, for a new not-to-exceed
total contract amount of $5,660,142, and extend the contract term for services through October 15, 2017,
and

F. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein
to increase the contract amount, extend the term of the agreement, add a new sub-consultant, and to make
other administrative changes; and

G. On June 20, 2017, by Resolution No. 17-0154, the Commission approved this Modification to the -
..Contractor to increase the contract amount by $4,160,653, for a new not-to-exceed total contract amount ..

of $9,820,795, and to extend the term of the contract to August 15, 2018; and

H. Approval for this Agreement wﬁs obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

NOW, THEREFORE, Contractor and the City agree as follows:

1. Definitions. The following definitions shall apply to this Modification:

AIR-550 (8-15) 1of6 Contract 10511 .41, Fourth Modification
: June 20, 2017




a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

First Modification, dated February 2, 2016, and
Second Modification, dated March 2, 2016, and
Third Modification, dated July 19, 2016.

b. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement,

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for a
new ending date of Auguast 15, 2018.

3. . Section 5, Compensation is hereby amended 10 increase the total compensation payable by an
amount not to exceed Four Million One Hundred Sixty Thousand Six Hundred Fifty Three Dollars

(84,160,653) for a new total not to exceed amount of Nine Million Eight Hundred Twenty Thousand
Seven Hundred Ninety Five Dollars ($9,820,795).

4. Section 65. Federal Non-Discrimination Provisions is hereby deleted in its entirety and
replaced with the following:

65. Federal Nondiscrimination Requirements. During the performance of this Agreement,
Contractor, for itself, its assignees, and successors in interest (hereinafter referred to as
“Contractor”) agrees as follows:

65.1 Compliance with Regulations. Contractor (hereinafter includes consultants) will
comply with the Title VI List of Pertinent Nondiscrimination Acts And Authorities, as
they may be amended from time to time, which are herein incorporated by reference and
made a part of this Agreement.

65.2  Nondiscrimination. Contractor, with regard to the work performed by it during
the Agreement, will not discriminate on the grounds of race, color, or national origin in
the selection and retention of subcontractors, including procurements of materials and
leases of equipment. Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including
employment practices when the Agreement covers any activity, project, or program set
forth in Appendix B of 49 CFR part 21.

65.3  Solicitations for Subcontracts. Including Procurements of Materials and

Equipment: In all solicitations, either by competitive bidding, or negotiation made by
Contractor for work to be performed under a subcontract, including procurements of
materials, or leases of equipment, each potential subcontractor or supplier will be notified
by Contractor of Contractor's obligations under this Agreement and the
Nondiscrimination Acts And Authorities on the grounds of race, color, or national origin.

65.4  Information and Reports. Contractor will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its
facilities as may be determined by the Airport or the Federal Aviation Administration to
be pertinent to ascertain compliance with such Nondiscrimination Acts and Authorities
and instructions, Where any information required of a contractor is in the exclusive

AIR-550 (8-15) 20f6 Contract 10511.41, Fourth Modification
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possession of another who fails or refuses to furnish the information, the contractor will
so certify to the Airport or the Federal Aviation Administration, as appropriate, and will
set forth what efforts it has made to obtain the information.

65.5  Sanctions for Noncompliance, In the event of a contractor's noncompliance
with the Non-discrimination provisions of this Agreement, the Airport will impose such
contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

(2) Withholding payments to the contractor under the contract until the
contractor complies; and/or

(b) Cancelling, terminating, or suspending a contract, in whole or in part,

65.6 Incorporation of Provisions. Contractor will include the provisions of
paragraphs 65,1 through 65.6 in every subcontract, including procurements of materials
and leases of equipment, unless exempt by the Acts, the Regulations and directives issued
pursuant thereto, Contractor will take action with respect to any subcontract or
procurement as the Airport or the Federal Aviation Administration may direct as a means
of enforcing such provisions including sanctions for noncompliance. Provided, that if
Contractor becomes involved in, or is threatened with litigation by a subcontractor, or
supplier because of such direction, Contractor may request the Airport to enter into any
litigation to protect the interests of the Airport. In addition, Contractor may request the
United States to enter into the litigation to protect the interests of the United States.

65.7  Title VI List of Pertinent Nondiscrimination Acts and Authorities. During
the performance of this Agreement, Contractor, for itself, its assignees, and successors in
interest (hereinafter referred to as the “Contractor”) agrees to comply with the following
non-discrimination statutes and authorities; including but not limited to:

» Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et
seq., 78 stat. 252), (prohibits discrimination on the basis of race, color, national origin);

¢ 49 CFR part 21 (Non-discrimination In Federally-Assisted
Programs of The Department of Transportation—Effectuation of Title VI of The Civil
Rights Act of 1964);

* The Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of
persons displaced or whose property has been acquired because of Federal or Federal-aid
programs and projects);

» Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. §

--794-et-seq:);-as-amended; (prohibits-discrimination-on the basis-of disability); and 49 CFR. .

part 27;

» The Age Discrimination Act of 1975, as amended, (42 U.S.C.
§ 6101 et seq.), (prohibits discrimination on the basis of age);

s Airport and Airway Improvement Act of 1982, (49 USC §
471, Section 47123), as amended, (prohibits discrimination based on race, creed, color,
national origin, or sex); A
« The Civil Rights Restoration Act of 1987, (PL 100-209),
(Broadened the scope, coverage and applicability of Title VI of the Civil Rights Act of
1964, The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of

ATR-550 (8-15)
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1973, by expanding the definition of the terms “programs or activities” to include all of
the programs or activities of the Federal-aid recipients, sub-recipients and contractors,
whether such programs or activities are Federally funded or not);

¢ Titles If and I1I of the Americans with Disabilities Act of
1990, which prohibit discrimination on the basis of disability in the operation of public
entities, public and private transportation systems, places of public accommeodation, and
certain testing entities (42 U.S.C, §§ 12131 - 12189) as implemented by Department of
Transportation regulations at 49 CFR parts 37 and 38;

» The Federal Aviation Administration’s Non-discrimination
statute (49 U.S.C. § 47123) (prohibits discrimination on the basis of race, color, national
origin, and sex);

¢ Executive Order 12898, Federal Actions to Address
Environmental Justice in Minority Populations and Low-Income Populations, which
ensures non-discrimination against minority populations by discouraging programs,
policies, and activities with disproportionately high and adverse human health or
environmental effects on minority and low-income populations;

= Executive Order 13166, Improving Access to Services for
Persons with Limited English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency (LEP). To
ensure compliance with Title VI, you must take reasonable steps to ensure that LEP
persons have meaningful access to your programs (70 Fed. Reg, at 74087 10 74100);

« Title IX of the Education Amendments of 1972, as amended,
which prohibits you from discriminating because of sex in education programs or
activities (20 U.8.C. 1681 et seq).

5. New Section 68. Airport Commission Rules and Regulations is hereby added to read as
follows:

68. Airport Commission Rules and Regulations. Contractor agrees to comply with the Airport
Commission’s Rules and Regulations for the San Francisco International Airport as amended
from time to time. A copy of the current Rules and Regulations can be found at:
hitp:/fwww.flysfo.com/about-sfo/the-organization/rules-and-regulations,

6. New Section 69. Federal Fair Labor Standard Act is hereby added to read as follows:

69. Federal Fair Labor Standards Act. This Agreement incorporates by reference the
provisions of 29 CFR part 201, the Federal Fair Labor Standards Act (FLSA), with the same force
and effect as if given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping,
and child Iabor standards for full and part time workers. Contractor has full responsibility to
monitor compliance to the referenced statute or regulation. Contractor must address any claims or

disputes that arise from this requirement directly with the U.S. Department of Labor — Wage and
Hour Division.

7. New Section 70. Occupational Safety and Health Act of 1970 is hereby added to read as
follows:
70. Occupational Safety and Health Act of 1970. This Agreement incorporates by reference
the requirements of 29 CFR Part 1910 with the same force and effect as if given in full text.
Contractor must provide a work environment that is free from recognized hazards that may cause
death or serious physical harm to the employee. Contractor retains full responsibility to monitor
its compliance and their subcontractor’s compliance with the applicable requirements of the
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Occupational Safety and Health Act of 1970 (20 CFR Part 1910). Contractor must address any
claims or disputes that pertain to a referenced requirement directly with the U.S. Department of
Labor — Occupational Safety and Health Administration.

8. Appendn B - Calculation of Charges, Paragraph 4. Approved Overhead Rates is hereby
deleted in its entirety and replaced as follows:

4.  Approved Overhead Rates

4.1  The Airport shall pay the lesser of a firm’s current audited overhead rates, or the
maximum approved overhead rates as follows: !

Firm Name Overhead Rate
Faith Group, LLC 157.7%
Cooper Pugeda Management, Inc. 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting 159.75%
Strong Electric & Solar 0%
CHS Consulting Group 160.6%
ACG Engineers, Inc. 84%
BASS Electric (fixed rates) 0%
Inspired Data Solutions 99%
PMA Consultants 121.21%

4.2 Contractor shall submit to the Airport current certified reviewed financial audit
report(s) of overhead cost rates for home and/or field office rates upon award of
this Agreement and upon request for a change or addition to the maximum
approved overhead rates stated in this Paragraph 4.

4.3 The home office overhead cost rate shall be used when staff works in an office
provided by the Contractor. The field office overhead cost rate shall be used when
staff is assigned full time to an office provided by the Airport. To qualify for the
field office overhead cost rate the Airport shall provide office spaces, utilities,
telephone service, internet access, and computers.

9, Effective Date, Each of the changes set forth in this Modification shall be effective on and after
the date of this Modification.

0 '"IJég'ﬁ'I“Effe‘"c't;‘““EXéépt‘"a‘“s"é)‘(’pir'ee“ély‘"ch'a‘nge&‘b“y“this"Mo‘diﬁcatioﬁ;"aﬂ“oﬁhe‘ terms-and-conditions: o ———
of the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, Contractor and City have executed this Modification as of the date first

referenced above.

Adopted on: June 20, 2017

Approved as to Form:

Dennis J. Herrera
City Attorney

“ i, /f/vgw/

_Heather Wolnick ¥
Deputy City Attorney.

CITY CONTRACTOR
' AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRAN/cLse7
/ / / . ;,7 / . . (‘;} f‘/t;\
By: /1 L7 Ay i
@é@V&rG‘Sétero Alrpo{it Dlrector\ Authorized Sig{xamre
i/ /
;"/ / ] e
;’2 / ’ Wendy Wilke
Attegt: Managing Principal
- Faith Group, LLC
O ) 3101 South Hanley Road, Suite 100
St. Louis, MO 63143
“)%Lf 1 I\\L/&/ﬂ{ 7 Cii? { X Telephoné Number; 314-991-2228
ean Caramatti, Secretary
M!rport Commission 95158
City Vendor Number
Resohmon No: 17-0154 A
20-0568153

Federal Employer ID Number
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City and County of San Francisco
- Airport Commission
P.O. Box 8097
San Francisco, California 94128

Modification No. 5

Contract 10511.41
Program Management Support Services for
Airport Secarity Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of September 1, 2017, in San Francisco,
California, by and between Faith Group, LLC (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Airport Commission, hereinafter

referred to as “Commission.”
RECITALS
A City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission approved the First Modification
to the Agreement to proceed with Phase 11 of the PIDS project; and

D. On March 2, 2016, the City and Contractor administratively modified the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. On July 19, 2016, by Resolution No. 16-0210, the Commission approved the Third Modification
to extend the contract term through October 15, 2017, and to increase the contract amount by $2,989,142
for a new not-to-exceed amount of $5,660,142; and

F. On June 20, 2017, by Resolution No. 17-0154, the Commission approved the Fourth
Modification to extend the contract term through August 15, 2018, and to increase the contract amount by
$4,160,653 for a new not-to-exceed amount of $9,820,795; and

G. City and Contractor desire to administratively modify the Agreement to update rates and
incorporate a new sub-consultant; and '

H. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions, The following definitions shall apply to this Modification:

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015,
between Contractor and City, as amended by the:

First Modification, dated February 2, 2016, and

AIR-550 (8-15) : 1ofé6 Contract 10511.41, Modification No, 5
September 1, 2017




Second Modification, dated March 2, 2016, and
Third Modification, dated July 19, 2016, and
Fourth Modification, dated June 20, 2017.

b. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement.

2. Appendix B — Calculation of Charges, is hereby amended as follows:

a. Paragraph 3.3 is hereby deleted in its entirety and replaced as follows:

3.3

The approved labor rates stated in Paragraph 6 of this Agreement shall remain in
effect for the first year of contract services. As, at the option of the Commission,
this is a multi-year contract, the Airport may approve an annual adjustment to the
direct hourly labor rates effective on the anniversary date of this Agreement,
based on an increase in the Consumer Price Index for the preceding twelve (12)
months for the San Francisco Bay Area as published by the U.S. Department of
Labor, Bureau of Labor Statistics, under the title of: “All Urban Consumers —
San Francisco/Oakland/San Jose, California.” Adjustments in the rates are
subject to prior written approval by the Airport and must be included in a written
modification to the Agreement before any increase labor rate is incurred, unless
the adjustment is made to meet the requirements of prevailing or minimum wage
legislative mandates.

b. Section 4. Approved Overhead Rates is hereby deleted in its entirety and replaced as

follows:

4.  Approved Overhead Rates

4.1  The Airport shall pay the lesser of a firm’s current audited overhead rates, or the

maximum approved overhead rates as follows:
Firm Name Overhead Rate
Faith Group, LLC 157.7%
Cooper Pugeda Management, Inc. 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Comerstone Transportation Consulting 159.75%
CHS Consulting Group 160.6%
ACG Engineers, Inc. 84%
BASS Electric {fixed rates) 0%
Inspired Data Solutions 99%
PMA Consultants ' 121.21%
RES Engineers, Inc, 166%

4.2 Contractor shall submit to the Airport current certified reviewed financial audit

report(s) of overhead cost rates for home and/or field office rates upon award of
this Agreement and upon request for a change or addition to the maximum
approved overhead rates stated in this Paragraph 4.
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43 The home office overhead cost rate shall be used when staff works in an office
provided by the Contractor. The field office overhead cost rate shall be used when
staff is assigned full time to an office provided by the Airport. To qualify for the
field office overhead cost rate the Airport shall provide office spaces, utilities, .
telephone service, internet acoess, and computers.

c. Paragraph 6. Billing Rates is hereby deleted in its entirety and replaced with the following:

6. BILLING RATES
The approved fully burdened (overhead and Fee included) maximum Billing Rates for
each position are as follows:
CLASSIFICATION BILLING RATE
Admin. Assistant I $88.72
Admin, Assistant IT $118.29
Admin. Assistant/Clerk $58.58
Administrative 1 $77.58
Administrative 2 $70.53
Analyst $95.94 .
Apprentice $90.00
Business Process Analyst $219.69
CAD Designer $88.01
CAD Operator ) $80.10
CAD Support $103.50
Chief Estimator o } - $190.48
Construction Inspector $132.02
Construction Manager $154.37 - $161.37
Cost Engineer $88.01
Design/Technical Manager $169.41
Document Control Clerk $67.37
Document Control Manager $118.42
Document Control Spec. I $88.72
Document Control Spec. II $118.29
Document Control Technician $90.22
Engineer ’ $93.89
Estimates Coordinator $68.02
Estimator ' ' $83.48
Estimator 1/1 : $84.87 - $133.08
Estimator 2/11 $142.22 - $162.65
Estimator 3/IIL $192.22
Field Engineer | $118.29
Field Engineer IT $147.86
Field Engineer I . $177.44
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Field Inspector $120.29:
Inspector $133.08
Inspector 1 $179.85
Inspector 2 $132.31
IT Designer $129.83
Journeyman $135.00
MEP Engineer $211.59
MEP Project Engineer $156.73
Misc. Support 1 $88.01
Misc, Support 2 $102.68
Office Engineer I $133.08
Office Engineer IT $162.65
Office Engineer III $192.22
Operations Analyst $190.71
Permit Coordinator $140.59
Principal Estimator $191.71
Project Controls Engineer I $133.08
Project Controls Engineer I $162.65
Project Controls Engineer I $192.22
Project Controls Manager $162.65 - $204.20
Project Controls Manager | $133.08
Project Controls Manager 11 $162.65
Project Controls Manager ITT $192.22
Project Manager $140.00 - $264.05
QA/QC Manager $134.45
Report Writer $135.84
Scheduler $143.10
Scheduler I $133.08
Scheduler I1 $162.65
Scheduler I $192.22
Senior Engineer $135.84 - $234.08
Senior Special Inspector {Double Time) $263.40
Senior Special Inspector (Overtime & Weekends) $197.5%
Senior Special Inspector (Regular Time) $131.73
Senior Special Inspector (Swing Shift) $148.20
Special Inspector (Double Time) $251.75
Special Inspector (Overtime & Weekends) $183.81
Special Inspector (Regular Time) $125.88
Special Inspector (Swing Shift) $141.62
Sr. Business Analyst $211.59
Sr. Designer $133.99
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Sr. Electrical Estimator $183.17
Sr. Estimator $182.40 - $221.79
Sr. Field Engineer $207.01
St. IT Systems Analyst $190.71
Sr. Mechanical Estimator $194.62
St. Network Designer $162.25
Sr. Project Controls Manager $221.79
Sr. Scheduler _ $221.79
Sr. Systems Designer $183.37
St. Systems Engineer '$169.26
Stakeholder Manager $228.85
Structural Bstimator $163.24
Subject Matter Expert $216.20 - $269.30
System Eng./MIS/IT/Controls $219.69
Systems Designer $110.75
3. Effective Date. Each of the changes set forth in this Modification shall be effective on and after

the date of this Modification.

4, Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions
of the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREQF, Contractor and City have éxecuted this Modifi¢ation as of the date first

referenced above.

CITY A
AIRPORT COMMISSION

| CITY AND CO [ OF ,
SAN FRANEISCO PR
> / '
E / /t'

»y/4 |

1 % ‘atéro,.Ai’?iIJor;’bir’eyctor'

Approved as to Form;

Dennis J. Hefrera

CONTRACTOR

.
VAP 7 o~ P C&
e L 7

Sl el (LA

Authorized Signatfire

Wendy Wilke

Managing Principal

Faith Group, LLC

3101 South Hanley Road; Suite 100
St. Louis, MO 63143

Telephone Number: 314-991-2228

City Attorney

95158
City Vendor Number
0000020321

T S /4 / City Supplier Number

Heather Wolnick 20-0568153 .

Deputy City Attorney Federal Employer ID Number
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San Francisco International Airport
April 13,2018

Ms. Angela Calvillo

Clerk of the Board

Board of Supervisors

City Hall

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689

Subject: Contract Modification No. 6 — Faith Group, LLC — Program Management Support
Services for the Airport Security Infrastructure Program — Not-to-Exceed $15,600,000 '
Dear Ms. Calvillo: }
Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisor’s approval, a
contract between the City and County of San Francisco, by and through its Airport Commission
(“Commission”) and Faith Group, LLC, for Program Management Support Services. This contract was

originally estimated to be under $10 million, but will exceed the threshold stated in Section 9.118 with
Modification No. 6.

The Commission awarded this contract by Resolution 15-0170 on September 1, 2015 to Faith Group,
LLC; approved the First Modification by Resolution 16-0045 on February 2, 2016; approved the Third
Modification by Resolution 16-0210 on July 19, 2016; approved the Fourth Modification by Resolution
17-0154 on June 20, 2017 The Second and Fifth Modifications were administrative in nature.

By Resolution 18-0054, dated March 6, 2018; the Commission approved the Sixth Modification to this
contract. The Commission authorized a not-to-exceed amount of $14,629,565 for services through
December 31, 2019. The Airport Director estimates that the total value of this contract will not exceed
$15,600,000 for services through April 19, 2020.

Three (3) sets of the following documents are enclosed for review:
* Proposed Board of Supervisors Resolution;

*» Adopted Airport Commission Resolution No. 15-0170;

* Memorandum recommending Resolution No. 15-0170;

» Adopted Airport Commission Resolution No. 16-0045;

* Memorandum recommending Resolution No. 16-0045;

» Adopted Airport Commission Resolution No. 16-0210;

» Memorandum recommending Resolution No. 16-0210;

+ Adopted Airport Commission Resolution No. 17-0154;

» Memorandum recommending Resolution No. 17-0154;

* Adopted Airport Commission Resolution No. 18-0054;

» Memorandum recommending Resolution No. 18-0054;

* Form SFEC-126 for the Board of Supervisors;

» Form SFEC-126 for Mayor Farrell;

* Copy of Airport Contract No. 10511.41 with Faith Group, LLC for Program Management Support
Services;

« Certified First Modification;

« Certified Second Modification;

+ Certified Third Modification;

» Certified Fourth Modification;

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

MARK FARRELL LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J, GUGGENHIME PETER A. STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128  Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com



« Certified Modification No. 5; and
» Modification No. 6

Please contact Cathy Widener, Airport Governmental Affairs Manager at (650) 821-5023 if you have
questions or concerns regarding this matter.

Jean Caramatti @P
Commission Secretary

Enclosures

Cc: Cathy Widener
Ryan Kuss

Geri Rayca

Quoc Truong






File No. 180379
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
Faith Group, LLC

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor, (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

Faith Group, LLC

(1) Members of the contractor's board of directors;
Wendy Wilke, Faith Varwig

(2) The contractor's chief executive officer, chief financial officer and chief operating officer;
Wendy Wilke, Faith Varwig, Amanda Nix

(3) Any person who has an ownership of 20 percent or more in the contractor;
Wendy Wilke, Faith Varwig

(4) Any subcontractor listed in the bid or contract;

Cooper Pugeda Management, Inc.
Saylor Consulting

Chavez & Associates

Cornerstone Transportation Consulting
CHS Consulting Group

ACG Engineers, Inc.

BASS Electric

Inspired Data Solutions

PMA Consultants

RES Engineers, Inc.

(5) Any political committee sponsored or controlled by the contractor

None.

Contractor address:

Faith Group, LLC: 930 N. McKnight Rd, St. Louis, MO 63132

Cooper Pugeda Management, Inc.: 65 McCoppin Street, San Francisco, CA 94103
Saylor Consulting: 71 Stevenson Street, Suite 400, San Francisco, CA 94103
Chavez & Associates: 582 Market Street, Suite 1300, San Francisco, CA 94102
Cornerstone Transportation Consulting: 44 Montgomery Street, Suite 3360, San Francisco, CA 94104
CHS Consulting Group: 220 Montgomery Street, San Francisco, CA 94104

ACG Engineers, Inc.: 447 Sutter Street, Suite 516, San Francisco, CA 94108
BASS Electric: 390 Swift Ave., Suite 12, South San Francisco, CA 94080
Inspired Data Solutions: 182 Duke of Gloucester Street, Annapolis, MD 21401
PMA Consultants: 455 Market St., Suite 1270, San Francisco, CA 94105

RES Engineers, Inc.: 1250 Missouri St., Suite 207, San Francisco, CA 94107

Date that coﬁtract was approved: : Amount of contract:
Not-to-exceed $15,600,000




Describe the nature of the contract that was approved: The contractor will provide program management support services to
assist the Airport for the Airport Security Infrastructure Program (“Program”) in a coordinated and methodical manner. The
Program includes three projects for the Airport-wide improvement and expansion of security infrastructure to increase safety
and security of the Airport’s assets, operations, and technology. The projects are Internet Protocol Camera Coverage Project,
Access Control System Improvements Project, and the Perimeter Intrusion Detection System. Specific areas of expertise
required include: design and construction management, program coordination, program-level cost/schedule controls, cost
estimating, document control, and field inspection.

Comments: Requesting Board of Supervisors to approve the Professional Services Agreement for Airport Contract 10511.41 —
Program Management Support Services for the Airport Security Infrastructure Program between Faith Group, LLC and the
City and County of San Francisco with a not-to-exceed amount of $15,600,000 for services through April 19, 2020.

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form
M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board .
O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of . Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



